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accounting	standards	provided	to	Section	7(a)(2)(B)	of	the	Securities	Act.	â˜​Â	STATEMENTPURSUANT	TO	RULE
429Â	Theregistrant	is	filing	a	single	prospectus	in	this	registration	statement,	pursuant	to	Rule	429	under	the
Securities	Act	of	1933.	The	prospectusis	a	combined	prospectus	relating	to	(i)	4,900,000	shares	of	the	Common	Stock	of
Enveric	Biosciences,	Inc.,	a	Delaware	corporation	(theâ€œCompanyâ€​)	that	are	being	newly	registered	hereunder	and
(ii)	1,279,880	shares	of	Common	Stock	that	are	currently	registeredunder	the	Registration	Statement	on	Form	S-1	filed
with	the	Securities	and	Exchange	Commission	(the	â€œSECâ€​)	on	November	8,2023	and	amended	on	December	1,
2023,	which	was	declared	effective	by	the	SEC	on	December	5,	2023	(SEC	File	No.	333-275380)	(the
â€œPriorRegistration	Statementâ€​)	and	remain	unsold	by	the	Selling	Stockholder	listed	therein.	Pursuant	to	Rule	429
under	the	SecuritiesAct	of	1933,	as	amended	(the	â€œSecurities	Actâ€​),	this	registration	statement	on	Form	S-1	upon
effectiveness	will	serve	asa	post-effective	amendment	to	the	Prior	Registration	Statement.	If	any	securities	previously
registered	under	the	Prior	RegistrationStatement	are	offered	and	sold	before	the	effective	date	of	this	registration
statement,	the	amount	of	previously	registered	securitiesso	sold	will	not	be	included	in	the	prospectus
hereunder.Â	TheRegistrant	hereby	amends	this	Registration	Statement	on	such	date	or	dates	as	may	be	necessary	to
delay	its	effective	date	until	theRegistrant	shall	file	a	further	amendment	which	specifically	states	that	this	Registration
Statement	shall	thereafter	become	effectivein	accordance	with	Section	8(a)	of	the	Securities	Act	of	1933	or	until	the
Registration	Statement	shall	become	effective	on	such	dateas	the	Securities	and	Exchange	Commission,	acting
pursuant	to	said	Section	8(a),	may	determine.Â	Â	Â		Â		Â		Â	Theinformation	contained	in	this	preliminary	prospectus	is
not	complete	and	may	be	changed.	These	securities	may	not	be	sold	until	the	registrationstatement	filed	with	the
Securities	and	Exchange	Commission	is	effective.	This	preliminary	prospectus	is	not	an	offer	to	sell	these	securitiesand
it	is	not	soliciting	an	offer	to	buy	these	securities	in	any	state	where	the	offer	or	sale	is	not	permitted.Â		PRELIMINARY
PROSPECTUS	Â		SUBJECT	TO	COMPLETION	Â		DATED	SEPTEMBER	4,	2024	Â	4,900,000Shares	of	Common
StockÂ	Â	EnvericBiosciences,	Inc.Â	Thisprospectus	relates	to	the	offer	and	resale	of	up	to	4,900,000	shares	of	our
common	stock,	par	value	$0.01	per	share,	by	Lincoln	ParkCapital	Fund,	LLC,	which	we	refer	to	in	this	prospectus	as
Lincoln	Park	or	the	selling	stockholder.Â	Theshares	of	common	stock	being	offered	by	the	selling	stockholder	consist
of:Â		Â		â—​	up	to	4,900,000	shares	of	common	stock	that	we	may	elect	to	issue	and	sell	to	Lincoln	Park,	in	our	sole
discretion	from	time	to	time	after	the	effective	date	of	this	prospectus	(the	â€œPurchase	Sharesâ€​),	pursuant	to	a
purchase	agreement,	dated	as	of	November	3,	2023,	that	we	entered	into	with	Lincoln	Park,	which	we	refer	to	in	this
prospectus	as	the	â€œPurchase	Agreementâ€​,	providing	for	up	to	$9,422,346	of	gross	proceeds.	Â	Seeâ€œThe	Lincoln
Park	Transactionâ€​	for	descriptions	of	the	Purchase	Agreement	and	â€œSelling	Stockholderâ€​	for
additionalinformation	regarding	Lincoln	Park.Â	Pursuantto	this	prospectus,	we	may	receive	gross	proceeds	of	up	to
$9,422,346	from	the	sale	of	our	common	stock	to	Lincoln	Park	under	the	PurchaseAgreement,	from	time	to	time,	in	our
discretion	after	the	date	of	the	registration	statement	of	which	this	prospectus	is	a	part	is	declaredeffective	and	after
satisfaction	of	other	conditions	in	the	Purchase	Agreement.	We	are	not	selling	any	securities	under	this	prospectusand
will	not	receive	any	of	the	proceeds	from	the	sale	of	the	shares	by	the	selling	stockholder.Â	OnNovember	8,	2023,	we
filed	a	Registration	Statement	on	Form	S-1,	and	an	amendment	to	such	Registration	Statement	on	Form	S-1	on
December1,	2023,	which	was	declared	effective	by	the	SEC	on	December	5,	2023	(SEC	File	No.	333-275380)	that
covered	the	resale	by	the	sellingstockholder	of	up	to	1,279,880	shares	of	our	common	stock,	comprised	of:	(i)	up	to
1,140,477	shares	of	our	common	stock	reserved	forsale	to	Lincoln	Park	under	the	Purchase	Agreement	from	time	to
time	after	the	date	of	such	prospectus,	and	(ii)	139,403	shares	of	ourcommon	stock	that	were	issued	to	Lincoln	Park	on
November	3,	2023	(the	â€œCommitment	Sharesâ€​)	in	lieu	of	a	cash	fee	for	makingits	irrevocable	commitment	to
purchase	our	common	stock	under	the	Purchase	Agreement	(the	â€œPrior	Registration	Statementâ€​).As	of	July	30,
2024,	we	issued	1,279,880	shares,	including	the	Commitment	Shares,	registered	pursuant	to	Prior	Registration
Statementfor	a	total	gross	cash	proceeds	of	$577,654.Â	LincolnPark	may	sell	the	shares	of	our	common	stock	described
in	this	prospectus	in	a	number	of	different	ways	and	at	varying	prices.	The	pricethat	Lincoln	Park	will	pay	for	the	shares
to	be	resold	pursuant	to	this	prospectus	will	depend	upon	the	timing	of	sales	and	will	fluctuatebased	on	the	trading
price	of	our	common	stock.	Lincoln	Park	is	an	â€œunderwriterâ€​	within	the	meaning	of	Section	2(a)(11)	ofthe
Securities	Act	of	1933,	as	amended	(the	â€œSecurities	Actâ€​).Â	Thepurchase	price	for	the	Purchase	Shares	will	be



based	upon	formulae	set	forth	in	the	Purchase	Agreement	and	described	in	this	prospectusdepending	on	the	type	of
purchase	notice	we	submit	to	Lincoln	Park	from	time	to	time.	We	will	pay	the	expenses	incurred	in	registeringthe
shares	of	our	common	stock,	including	legal	and	accounting	fees.	See	â€œPlan	of	Distributionâ€​	on	page	18	for
moreinformation	about	how	Lincoln	Park	may	sell	the	shares	of	common	stock	being	registered	pursuant	to	this
prospectus.Â	Ourcommon	stock	is	listed	on	the	Nasdaq	Capital	Market	LLC	(â€œNasdaqâ€​)	under	the	symbol
â€œENVBâ€​.	The	last	reportedsale	price	of	our	common	stock	on	Nasdaq	on	August	30,	2024	was	$0.51	per
share.Â	Weare	a	â€œsmaller	reporting	companyâ€​	under	applicable	Securities	and	Exchange	Commission	rules	and
will	be	subject	to	reducedpublic	company	reporting	requirements.Â	Investingin	our	securities	is	highly	speculative	and
involves	a	high	degree	of	risk.	See	â€œRisk	Factorsâ€​	beginning	on	page	6	of	thisprospectus	and	in	the	documents
incorporated	by	reference	into	this	prospectus	for	a	discussion	of	information	that	should	be	consideredin	connection
with	an	investment	in	our	securities.Â	Neitherthe	Securities	and	Exchange	Commission	nor	any	state	securities
commission	has	approved	or	disapproved	of	these	securities	or	passedupon	the	accuracy	or	adequacy	of	this
prospectus.	Any	representation	to	the	contrary	is	a	criminal	offense.Â	Thedate	of	this	prospectus	is	[â—​],	2024.Â		i	Â	
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REFERENCE	21	WHERE	YOU	CAN	FIND	MORE	INFORMATION	22	Â		ii	Â		Â	ABOUTTHIS
PROSPECTUSÂ	Thisprospectus	forms	part	of	a	registration	statement	that	we	filed	with	the	Securities	and	Exchange
Commission,	or	SEC,	and	that	includesexhibits	that	provide	more	detail	of	the	matters	discussed	in	this	prospectus.	You
should	read	this	prospectus	and	the	related	exhibitsfiled	with	the	SEC,	together	with	the	additional	information
described	under	the	headings	â€œWhere	You	Can	Find	More	Informationâ€​and	â€œIncorporation	of	Certain
Information	by	Referenceâ€​	before	making	your	investment	decision.Â	Youshould	rely	only	on	the	information	provided
in	this	prospectus	or	any	free	writing	prospectuses	or	amendments	thereto.	Neither	we,	northe	selling	stockholder,
have	authorized	anyone	else	to	provide	you	with	different	information.	If	anyone	provides	you	with	differentor
inconsistent	information,	you	should	not	rely	on	it.	You	should	assume	that	the	information	in	this	prospectus	is
accurate	only	asof	the	date	hereof.	Our	business,	financial	condition,	results	of	operations	and	prospects	may	have
changed	since	that	date.Â	Neitherwe,	nor	the	selling	stockholder,	are	offering	to	sell	or	seeking	offers	to	purchase
these	securities	in	any	jurisdiction	where	the	offeror	sale	is	not	permitted.	We	have	not	done	anything	that	would
permit	this	offering	or	possession	or	distribution	of	this	prospectusin	any	jurisdiction	where	action	for	that	purpose	is
required,	other	than	in	the	United	States.	Persons	outside	the	United	States	whocome	into	possession	of	this	prospectus
must	inform	themselves	about,	and	observe	any	restrictions	relating	to,	the	offering	of	the	securitiesas	to	distribution	of
the	prospectus	outside	of	the	United	States.Â		1	Â		Â	PROSPECTUSSUMMARYÂ	Thissummary	highlights	information
contained	elsewhere	in	this	prospectus	and	does	not	contain	all	of	the	information	that	you	should	considerbefore
making	your	investment	decision.	Before	investing	in	our	securities,	you	should	carefully	read	this	entire	prospectus
and	thedocuments	incorporated	by	reference	herein,	including	the	â€œRisk	Factorsâ€​	section	in	this	prospectus	and
under	similar	captionsin	the	documents	incorporated	by	reference	into	this	prospectus.	If	any	of	the	risks	materialize,
our	business,	financial	condition,operating	results,	and	prospects	could	be	materially	and	adversely	affected.	In	that
event,	the	price	of	our	securities	could	decline,and	you	could	lose	part	or	all	of	your	investment.	Unless	we	state
otherwise	or	the	context	otherwise	requires,	the	terms	â€œwe,â€​â€œus,â€​	â€œour,â€​	â€œour	business,â€​	â€œthe
Companyâ€​	and	â€œEnvericâ€​	refer	to	and	similarreferences	refer	to	Enveric	Biosciences	Inc.	and	its	consolidated
subsidiaries.Â	OverviewÂ	EnvericBiosciences	is	a	biotechnology	company	dedicated	to	the	development	of	novel
neuroplastogenic	small-molecule	therapeutics	for	the	treatmentof	depression,	anxiety,	and	addiction	disorders.
Leveraging	its	unique	discovery	and	development	platform,	the	Psybraryâ„¢,	Enverichas	created	a	robust	intellectual
property	portfolio	of	new	chemical	entities	for	specific	mental	health	indications.	Envericâ€™slead	program,	the
EVM201	Series,	comprises	next	generation	synthetic	prodrugs	of	the	active	metabolite,	psilocin.	Enveric	is
developingthe	first	product	from	the	EVM201	Series	â€“	EB-002	(formerly	EB-373)	â€“	for	the	treatment	of	psychiatric
disorders.Enveric	is	also	advancing	its	second	program,	the	EVM301	Series	â€“	EB-003	â€“	expected	to	offer	a	first-in-
class,	new	approachto	the	treatment	of	difficult-to-address	mental	health	disorders,	mediated	by	the	promotion	of
neuroplasticity	without	also	inducinghallucinations	in	the	patient.Â	CorporateInformationÂ	Wewere	incorporated	under
the	laws	of	the	State	of	Delaware	in	February	1994	as	Spatializer	Audio	Laboratories,	Inc.,	which	was	a	shellcompany
immediately	prior	to	the	completion	of	a	â€œreverse	mergerâ€​	transaction	on	May	26,	2015,	whereby	Ameri100
Acquisition,Inc.,	a	Delaware	corporation	and	newly	created,	wholly	owned	subsidiary,	was	merged	with	and	into	Ameri
and	Partners	Inc.,	a	Delawarecorporation	(the	â€œ2015	Mergerâ€​).	In	connection	with	the	2015	Merger,	we	changed
our	name	to	AMERI	Holdings,	Inc.Â	TheAmeri	business	ceased	to	be	part	of	the	Company	on	December	30,	2020,
pursuant	to	a	spin-off	transaction.	On	December	30,	2020,	we	completeda	tender	offer	to	purchase	all	of	the
outstanding	common	shares	of	Jay	Pharma	Inc.,	a	Canada	corporation,	for	shares	of	Company	commonstock	or	certain
preferred	stock,	and	changed	our	name	to	â€œEnveric	Biosciences,	Inc.â€​	Our	principal	corporate	office	is	locatedat
Enveric	Biosciences,	Inc.,	4851	Tamiami	Trail	N,	Suite	200,	Naples,	Florida	34103,	telephone	(239)	302-1707.	Our
internet	addressis	https://www.enveric.com/.	The	information	contained	on,	or	that	can	be	accessed	through,	our
website	is	not	a	part	of	this	prospectus.Our	trademarks	and	trade	names	include,	but	may	not	be	limited	to,
â€œEnveric,â€​	and	the	Enveric	logo.Â	OnMay	24,	2021,	the	Company	entered	into	an	Amalgamation	Agreement	(the
â€œAmalgamation	Agreementâ€​)	with	1306432	B.C.	Ltd.,	acorporation	existing	under	the	laws	of	the	Province	of
British	Columbia	and	a	wholly-owned	subsidiary	of	the	Company	(â€œHoldCoâ€​),1306436	B.C.	Ltd.,	a	corporation
existing	under	the	laws	of	the	Province	of	British	Columbia	and	a	wholly-owned	subsidiary	of	HoldCo(â€œPurchaserâ€​),
and	MagicMed	Industries	Inc.,	a	corporation	existing	under	the	laws	of	the	Province	of	British	Columbia
(â€œMagicMedâ€​),pursuant	to	which,	among	other	things,	the	Company,	indirectly	through	Purchaser,	acquired	all	of
the	outstanding	securities	of	MagicMedin	exchange	for	securities	of	the	Company	by	way	of	an	amalgamation	under	the
British	Columbia	Business	Corporations	Act,	upon	the	termsand	conditions	set	forth	in	the	Amalgamation	Agreement,
such	that,	upon	completion	of	the	Amalgamation,	the	amalgamated	corporation	(â€œAmalcoâ€​)will	be	an	indirect
wholly-owned	subsidiary	of	the	Company.	The	Amalgamation	was	completed	on	September	16,	2021.Â	OnMarch	21,
2023,	the	Company	established	Enveric	Therapeutics,	an	Australia-based	subsidiary,	to	support	the	Companyâ€™s
plans	toadvance	its	lead	program,	the	EVM201	Series,	comprised	of	the	next	generation	synthetic	prodrugs	of	the
active	metabolite,	psilocin,towards	the	clinic.	Enveric	Therapeutics	will	oversee	the	Companyâ€™s	preclinical,	clinical,
and	regulatory	activities	in	Australia,including	ongoing	interactions	with	the	local	Human	Research	Ethics	Committees



(â€œHRECâ€​)	and	the	Therapeutic	Goods	Administration,Australiaâ€™s	regulatory
authority.Â	NeuroplastogensÂ	Followingour	amalgamation	with	MagicMed	completed	in	September	2021	(the
â€œAmalgamationâ€​),	we	have	continued	to	pursue	the	developmentof	MagicMedâ€™s	proprietary	psychedelic
derivatives	library,	the	Psybraryâ„¢	which	we	believe	will	help	us	to	identify	and	developthe	right	drug	candidates
needed	to	address	mental	health	challenges,	including	anxiety.	We	synthesize	novel	versions	of	classic
psychedelics,such	as	psilocybin,	N,N-Dimethyltryptamine	(â€œDMTâ€​),	mescaline	and	MDMA,	using	a	mixture	of
chemistry	and	synthetic	biology,resulting	in	the	expansion	of	the	Psybraryâ„¢,	which	includes	15	patent	families	with
over	a	million	potential	variations	and	hundredsof	synthesized	molecules.	Within	the	Psybraryâ„¢	we	have	three
different	types	of	molecules,	Generation	1	(classic	psychedelics),Generation	2	(pro-drugs),	and	Generation	3	(new
chemical	entities).Â	Wescreen	newly	synthesized	molecules	in	the	Psybraryâ„¢	through	PsyAIâ„¢,	a	proprietary
artificial	intelligence	(AI)	tool.	LeveragingAI	systems	is	expected	to	reduce	the	time	and	cost	of	pre-clinical,	clinical,	and
commercial	development.	We	believe	it	streamlines	pharmaceuticaldesign	by	predicting	ideal	binding	structures	of
molecules,	manufacturing	capabilities,	and	pharmacological	effects	to	help	determineideal	drug	candidates,	tailored	to
each	indication.	Each	of	these	molecules	that	we	believe	are	patentable	can	then	be	further	screenedto	see	how
changes	to	its	makeup	alter	its	effects	in	order	to	synthesize	additional	new	molecules.	New	compounds	of	sufficient
purityare	undergoing	pharmacological	screening,	including	non-clinical	(receptors/cell	lines),	preclinical	(animal),	and
ultimately	clinical(human)	evaluations.	We	intend	to	utilize	our	Psybraryâ„¢	and	the	AI	tool	to	categorize	and
characterize	the	Psybraryâ„¢	substituentsto	focus	on	bringing	more	psychedelics-inspired	molecules	from	discovery	to
the	clinical	phase.	The	Company	has	created	over	1,000	novelcompounds	that	are	housed	in	the	Psybraryâ„¢.	Our
primary	focus	is	to	develop	our	lead	asset	EB-003.Â		2	Â		Â	Atthis	stage,	we	have	entered	into	non-binding	term	sheets
with	strategic	partners	that	out-license	molecules	from	the	Psybraryâ„¢.Going	forward	we	intend	to	both	develop
intellectual	property	and	license	intellectual	property	from	pharmaceutical	and	biotechnologycompanies	and	research
institutions	which	would	cover	research	stage	and	clinical	stage	assets	to	build	a	pipeline	of	product
candidates.Â	ProductCandidatesÂ	Ourpipeline	of	product	candidates	and	key	ongoing	development	programs	are	shown
in	the	tables	below:Â		Product	Candidates	Â		Targeted	Indications	Â		Partner(s)	Â		Status	Â		Expected	Next	Steps	EB-
002	Second-generation	psychedelic	asset:	prodrug	of	psilocin	Â		Anxiety	Â		Â		Â		Pre-Clinical	Development	Â		Filing	of
HREC	for	FIH	study	in	Australia	Â		Â		Â		Â		Â		Â		Â		Â		Â		EB-003	Third-generation	psychedelic-inspired	new	chemical
entity	Â		Mental	health	indication	Â		Â		Â		Pre-Clinical	Development	Â		IND	Filing	Â	TheLincoln	Park	Equity-
LineÂ	OnNovember	3,	2023,	we	entered	into	the	Purchase	Agreement	with	Lincoln	Park,	pursuant	to	which,	subject	to
the	terms	and	conditionsset	forth	therein,	we	may	sell	to	Lincoln	Park	up	to	an	aggregate	of	$10.0	million	of	our
common	stock	from	time	to	time	over	the	termof	the	Purchase	Agreement.	Pursuant	to	the	Purchase	Agreement,	we
issued	139,403	Commitment	Shares	to	Lincoln	Park	as	a	fee	for	makingits	irrevocable	commitment	to	purchase	our
common	stock	under	the	Purchase	Agreement.Â	OnNovember	3,	2023,	we	entered	into	a	registration	rights	agreement
with	Lincoln	Park,	which	we	refer	to	in	this	prospectus	as	the	â€œRegistrationRights	Agreement,â€​	pursuant	to	which
we	filed	with	the	SEC	the	registration	statement	that	includes	this	prospectusto	register	for	resale	under	the	Securities
Act,	the	shares	of	our	common	stock	that	have	been	or	may	be	issued	to	Lincoln	Park	underthe	Purchase
Agreement.Â	OnNovember	8,	2023,	we	filed	a	Registration	Statement	on	Form	S-1,	and	an	amendment	to	such
Registration	Statement	on	Form	S-1	on	December1,	2023,	which	was	declared	effective	by	the	SEC	on	December	5,
2023	(SEC	File	No.	333-275380)	that	covered	the	resale	by	the	sellingstockholder	of	up	to	1,279,880	shares	of	our
common	stock,	comprised	of:	(i)	up	to	1,140,477	shares	of	our	common	stock	reserved	forsale	to	Lincoln	Park	under	the
Purchase	Agreement	from	time	to	time	after	the	date	of	such	prospectus,	and	(ii)	139,403	Commitment	Sharesissued	to
Lincoln	Park	in	lieu	of	a	cash	fee	for	making	its	irrevocable	commitment	to	purchase	our	common	stock	under	the
Purchase	Agreement(the	â€œPrior	Registration	Statementâ€​).	As	of	July	30,	2024,	we	issued	1,279,880	shares,
including	the	Commitment	Shares,	registeredpursuant	to	the	Prior	Registration	Statement	for	a	total	gross	cash
proceeds	of	$577,654.Â	Suchsales	of	common	stock	by	the	Company,	if	any,	will	be	subject	to	certain	limitations	set
forth	in	the	Purchase	Agreement,	and	may	occurfrom	time	to	time,	at	the	Companyâ€™s	sole	discretion,	and	may
continue	from	the	effective	date	of	this	Prospectus	(the	â€œEffectiveDateâ€​)	through	December	6,	2025	(the
â€œMaturity	Dateâ€​).	From	and	after	the	Effective	Date,	we	may,	from	time	to	timeand	at	our	sole	discretion	until	the
Maturity	Date,	on	any	business	day	that	we	select,	direct	Lincoln	Park	to	purchase	up	to	25,000shares	of	our	common
stock	if	the	price	is	not	below	$0.10,	up	to	30,000	shares	if	not	below	$5.00,	and	up	to	35,000	if	the	price	isnot	below
$10.00,	subject	to	a	maximum	commitment	of	$500,000	per	purchase,	which	we	refer	to	in	this	prospectus	as
â€œRegular	Purchases.â€​The	purchase	price	per	share	of	common	stock	sold	in	each	such	Regular	Purchase,	if	any,
will	be	equal	to	the	lesser	of	(i)	the	lowestsale	of	the	common	stock	during	the	Purchase	Date	or	(ii)	the	average	of	the
three	(3)	lowest	sale	prices	of	the	common	stock	duringthe	ten	(10)	business	days	prior	to	the	Purchase
Date.Â	Inaddition	to	Regular	Purchases,	provided	that	we	have	directed	Lincoln	Park	to	purchase	the	maximum	amount
of	shares	that	we	are	thenable	to	sell	to	Lincoln	Park	in	a	Regular	Purchase,	we	may,	in	our	sole	discretion,	also	direct
Lincoln	Park	to	purchase	additional	sharesof	common	stock	in	â€œaccelerated	purchases,â€​	and	â€œadditional
accelerated	purchasesâ€​	as	set	forth	in	the	PurchaseAgreement,	provided	that	all	shares	of	common	stock	subject	to	all
prior	Regular	Purchases,	accelerated	purchases	and	additional	acceleratedpurchases	(as	applicable)	that	we	have
effected	under	the	Purchase	Agreement	have	been	received	by	Lincoln	Park	before	we	deliver	noticeto	Lincoln	Park	for
the	applicable	accelerated	purchase	or	additional	accelerated	purchase	in	accordance	with	the	Purchase
Agreement.Â	Wewill	control	the	timing	and	amount	of	any	sales	of	our	common	stock	to	Lincoln	Park.	The	purchase
price	of	the	shares	of	our	common	stockthat	may	be	sold	to	Lincoln	Park	in	Regular	Purchases,	accelerated	purchases,
and	additional	accelerated	purchases	under	the	PurchaseAgreement	will	be	based	on	the	market	price	of	our	common
stock	immediately	preceding	the	time	of	sale	as	computed	under	the	PurchaseAgreement.	The	purchase	price	per	share
will	be	equitably	adjusted	as	provided	in	the	Purchase	Agreement	for	any	reorganization,	recapitalization,non-cash
dividend,	stock	split,	or	other	similar	transaction	as	set	forth	in	the	Purchase	Agreement.	We	may	at	any	time	in	our
sole	discretionterminate	the	Purchase	Agreement	without	fee,	penalty	or	cost	upon	one	business	day	notice.	In	the
event	of	bankruptcy	proceedings	byor	against	us,	the	Purchase	Agreement	will	automatically	terminate	without	action
of	any	party.	No	termination	of	the	Purchase	Agreementwill	be	effective	during	the	pendency	of	any	Regular	Purchase,
accelerated	purchase	or	additional	accelerated	purchase	that	has	not	thenfully	settled	in	accordance	with	the	Purchase
Agreement.Â	Thereare	no	restrictions	on	future	financings,	rights	of	first	refusal,	participation	rights,	penalties	or
liquidated	damages	in	the	PurchaseAgreement	or	Registration	Rights	Agreement,	except	the	Company	is	prohibited
(with	certain	specified	exceptions	set	forth	in	the	PurchaseAgreement)	from	effecting	or	entering	into	an	agreement	to
effect	an	â€œequity	line	of	creditâ€​	or	other	continuous	offeringor	similar	offering	in	which	the	Company	may	issue	and



sell	common	stock,	from	time	to	time	over	a	certain	period	of	time,	at	futuredetermined	prices	based	on	the	market
prices	of	the	common	stock	at	the	time	of	each	such	issuance	and	sale.	Lincoln	Park	has	representedto	us	that	at	no
time	prior	to	the	time	of	execution	of	the	Purchase	Agreement	has	Lincoln	Park	or	its	agents,	representatives	or
affiliatesengaged	in	or	effected,	in	any	manner	whatsoever,	directly	or	indirectly,	any	short	sale	(as	such	term	is	defined
in	Rule	200	of	RegulationSHO	under	the	Exchange	Act)	of	our	Common	Stock	or	any	hedging	transaction,	which
establishes	a	net	short	position	with	respect	to	ourCommon	Stock.	Lincoln	Park	agreed	that	during	the	term	of	the
Purchase	Agreement,	it,	its	agents,	representatives	or	affiliates	willnot	enter	into	or	effect,	directly	or	indirectly,	any	of
the	foregoing	transactions.Â		3	Â		Â	Asof	August	30,	2024,	there	were	8,919,920	shares	of	our	common	stock
outstanding.	Although	the	Purchase	Agreement	provides	thatwe	may	sell	up	to	an	aggregate	of	$10.0	million	of	our
common	stock	to	Lincoln	Park,	we	have	already	sold	1,279,880	shares,	under	a	separateprospectus	as	part	of	the	Prior
Registration	Statement,	which	included	the	139,403	Commitment	Shares	that	we	already	issued	to	LincolnPark	as	a	fee
for	making	its	irrevocable	commitment	to	purchase	our	common	stock	under	the	Purchase	Agreement.	The	purpose	of
this	registrationstatement	on	Form	S-1	is	to	register	the	Purchase	Shares	for	resale	by	Lincoln	Park,	pursuant	to	the
terms	of	the	Purchase	Agreementand	the	Registration	Rights	Agreement.	Depending	on	the	market	prices	of	our
common	stock	at	the	time	we	elect	to	issue	and	sell	sharesof	our	common	stock	to	Lincoln	Park	under	the	Purchase
Agreement,	we	may	need	to	register	for	resale	under	the	Securities	Act	additionalshares	of	our	common	stock	in	order
to	receive	aggregate	gross	proceeds	equal	to	the	$10.0	million	total	commitment	available	to	us	underthe	Purchase
Agreement.	If	we	elect	to	issue	and	sell	to	Lincoln	Park	under	the	Purchase	Agreement	more	than	the	4,900,000	shares
ofour	common	stock	being	registered	for	resale	by	Lincoln	Park	under	this	prospectus,	which	we	have	the	right,	but	not
the	obligation,to	do,	we	must	first	register	for	resale	under	the	Securities	Act	any	such	additional	shares	of	our	common
stock,	which	could	cause	additionalsubstantial	dilution	to	our	stockholders.	The	number	of	shares	of	our	common	stock
ultimately	offered	for	resale	by	Lincoln	Park	is	dependentupon	the	number	of	shares	of	our	common	stock	we	ultimately
decide	to	sell	to	Lincoln	Park	under	the	Purchase	Agreement.Â	Inno	event	may	we	issue	or	sell	to	Lincoln	Park	under
the	Purchase	Agreement	shares	of	our	common	stock	in	excess	of	7,692,308	shares	(includingthe	shares	registered
under	the	Prior	Registration	Statement),	which	represents	the	amount	approved	by	our	stockholders	at	the
Companyâ€™sAnnual	Meeting	of	Stockholders	on	November	2,	2023	pursuant	to	Nasdaq	Marketplace	Rules	5635(a),
(b),	and	(d),	which	limitation	we	referto	as	the	Stockholder	Approved	Exchange	Cap,	unless	we	obtain	further
stockholder	approval	to	issue	shares	of	our	common	stock	in	excessof	the	Stockholder	Approved	Exchange
Cap.Â	ThePurchase	Agreement	prohibits	us	from	directing	Lincoln	Park	to	purchase	any	shares	of	our	common	stock	if
those	shares	of	our	commonstock,	when	aggregated	with	all	other	shares	of	our	common	stock	then	beneficially	owned
by	Lincoln	Park	and	its	affiliates,	would	resultin	Lincoln	Park	having	beneficial	ownership,	at	any	single	point	in	time,	of
more	than	9.99%	of	the	then	total	outstanding	shares	ofour	common	stock,	as	calculated	pursuant	to	Section	13(d)	of
the	Securities	Exchange	Act	of	1934,	as	amended,	or	the	Exchange	Act,	andRule	13d-3	thereunder,	which	limitation	we
refer	to	as	the	Beneficial	Ownership	Cap.Â	Issuancesof	our	common	stock	to	Lincoln	Park	under	the	Purchase
Agreement	will	not	affect	the	rights	or	privileges	of	our	existing	stockholders,except	that	the	economic	and	voting
interests	of	each	of	our	existing	stockholders	will	be	diluted	as	a	result	of	any	such	issuance.Although	the	number	of
shares	of	our	common	stock	that	our	existing	stockholders	own	will	not	decrease,	the	shares	of	our	common
stockowned	by	our	existing	stockholders	will	represent	a	smaller	percentage	of	our	total	outstanding	shares	of	our
common	stock	after	anysuch	issuance	of	shares	of	our	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement.
There	are	substantial	risks	to	our	stockholdersas	a	result	of	the	sale	and	issuance	of	common	stock	to	Lincoln	Park
under	the	Purchase	Agreement.	See	â€œRisk	Factors.â€​Â	CorporateInformationÂ	Ourprimary	executive	offices	are
located	at	4851	Tamiami	Trail	N,	Suite	200	Naples,	FL	34103	and	our	telephone	number	is	(239)	302-1707.Our	website
address	is	www.enveric.com.	The	information	contained	on,	or	that	can	be	accessed	through,	our	website	is	not	partof
this	prospectus	and	should	not	be	considered	as	part	of	this	prospectus	or	in	deciding	whether	to	purchase	our
securities.Â	Psybrary,PsyAI	and	our	logo	are	some	of	our	trademarks	used	in	this	prospectus.	This	prospectus	also
includes	trademarks,	tradenames	and	servicemarks	that	are	the	property	of	other	organizations.	Solely	for	convenience,
our	trademarks	and	tradenames	referred	to	in	this	prospectusmay	appear	without	the	Â®	and	â„¢	symbols,	but	those
references	are	not	intended	to	indicate,	in	any	way,	that	we	will	not	assert,to	the	fullest	extent	under	applicable	law,
our	rights	or	the	right	of	the	applicable	licensor	to	these	trademarks	and	tradenames.Â	Implicationsof	Being	a	Smaller
Reporting	CompanyÂ	Weare	a	smaller	reporting	company	as	defined	in	the	Exchange	Act,	and	we	will	remain	a	smaller
reporting	company	until	the	fiscal	yearfollowing:Â		Â		â—​	The	determination	that	our	voting	and	non-voting	common
stock	held	by	non-affiliates	is	more	than	$250	million	measured	on	the	last	business	day	of	our	second	fiscal	quarter;	or
Â		Â		Â		Â		â—​	Our	annual	revenue	is	more	than	$100	million	during	the	most	recently	completed	fiscal	year	and	our
voting	and	non-voting	common	stock	held	by	non-affiliates	is	more	than	$700	million	measured	on	the	last	business	day
of	our	second	fiscal	quarter.	Â	Smallerreporting	companies	are	able	to	provide	simplified	executive	compensation
disclosure	and	have	certain	other	reduced	disclosure	obligations,including,	among	other	things,	being	required	to
provide	only	two	years	of	audited	financial	statements	and	not	being	required	to	provideselected	financial	data,
supplemental	financial	information	or	risk	factors.Â	Further,as	a	non-accelerated	filer,	we	will	not	be	required	to
provide	an	auditor	attestation	of	managementâ€™s	assessment	of	internal	controlover	financial	reporting,	which	is
generally	required	for	SEC	reporting	companies	under	Sarbanes-Oxley	Act	Section	404(b),	and,	in	contrastto	other
reporting	companies,	weâ€™ll	have	more	time	to	file	our	annual	and	periodic	reports.Â		4	Â		Â	THEOFFERINGÂ	
Shares	of	our	common	stock	offered	by	the	selling	stockholder	Â		Up	to	4,900,000	shares	of	common	stock	consisting
of:	Â		â—​	up	to	4,900,000	shares	of	our	common	stock	that	we	may	issue	and	sell	to	Lincoln	Park	from	time	to	time
under	the	Purchase	Agreement	from	and	after	the	effective	date	of	this	prospectus	until	the	Maturity	Date.	Â		Â		Â	
Selling	stockholder	Â		Lincoln	Park	Capital	Fund,	LLC.	See	â€œSelling	Stockholderâ€​	on	page	14	of	this	prospectus.	Â	
Â		Â		Common	stock	outstanding	prior	to	this	offering	Â		8,919,920	shares.	Â		Â		Â		Â		Common	stock	outstanding
immediately	after	this	offering	Â		13,819,920	shares,	assuming	the	sale	of	4,900,000	shares.	The	actual	number	of
shares	issued	will	vary	depending	on	the	sales	prices	in	this	offering.	Â		Â		Â		Use	of	Proceeds	Â		We	will	receive	no
proceeds	from	the	sale	of	shares	of	our	common	stock	by	Lincoln	Park	pursuant	to	this	prospectus.	We	may	receive	up
to	an	additional	$9,422,346	aggregate	gross	proceeds	under	the	Purchase	Agreement	from	any	sales	of	shares	of	our
common	stock	we	make	to	Lincoln	Park	pursuant	to	the	Purchase	Agreement,	assuming	that	we	sell	the	full	amount	of
our	common	stock	that	we	have	the	right,	but	not	the	obligation	to	sell	to	Lincoln	Park	under	the	Purchase	Agreement.
Any	proceeds	that	we	receive	from	sales	of	shares	of	our	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement
will	be	used	for	general	corporate	purposes.	See	â€œUse	of	Proceeds.â€​	Â		Â		Â		Nasdaq	Capital	Markets	Symbols	Â	
Our	common	stock	is	listed	on	Nasdaq	under	the	symbol	â€œENVBâ€​.	Â		Â		Â		Risk	Factors	Â		Investment	in	our



securities	involves	a	high	degree	of	risk	and	could	result	in	a	loss	of	your	entire	investment.	See	â€œRisk	Factorsâ€​
beginning	on	page	6,	and	the	other	information	included	and	incorporated	by	reference	in	this	prospectus	for	a
discussion	of	the	factors	you	should	consider	carefully	before	deciding	to	invest	in	our	securities.	Â	Thenumber	of
shares	of	our	common	stock	to	be	outstanding	immediately	after	this	offering	is	based	on	8,919,920	shares	of	our
common	stockoutstanding	as	of	August	30,	2024	and	excludes,	as	of	such	date,	the	following:Â		Â		â—​	23,082	shares	of
our	Common	Stock	issuable	upon	exercise	of	outstanding	options	granted	under	our	equity	incentive	plans	at	a
weighted	average	exercise	price	of	$62.77	per	share;	Â		â—​	6,257	shares	of	our	Common	Stock	available	for	issuance	or
future	grant	pursuant	to	our	equity	incentive	plan;	Â		â—​	372,142	shares	of	our	Common	Stock	issuable	upon	vesting	of
restricted	stock	units	granted,	inclusive	of	16,026	shares	previously	vested	and	unissued,	under	our	equity	incentive
plans;	and	Â		â—​	844,607	shares	of	our	Common	Stock	issuable	upon	exercise	of	outstanding	warrants	at	a	weighted
average	exercise	price	of	$35.78	per	share	and	70,000	shares	of	our	Common	Stock	issuable	upon	exercise	of
outstanding	investment	options	at	a	weighted	average	exercise	price	of	$10.00	per	share.	Â		5	Â	
Â	RISKFACTORSÂ	Aninvestment	in	our	securities	involves	a	high	degree	of	risk.	Before	deciding	whether	to	purchase
our	securities,	including	the	sharesof	common	stock	offered	by	this	prospectus,	you	should	carefully	consider	the	risks
and	uncertainties	described	under	â€œRisk	Factorsâ€​in	our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended
December	31,	2023,	any	subsequent	Quarterly	Report	on	Form	10-Q	and	our	otherfilings	with	the	SEC,	all	of	which	are
incorporated	by	reference	herein.	If	any	of	these	risks	actually	occur,	our	business,	financialcondition	and	results	of
operations	could	be	materially	and	adversely	affected	and	we	may	not	be	able	to	achieve	our	goals,	the	valueof	our
securities	could	decline	and	you	could	lose	some	or	all	of	your	investment.	Additional	risks	not	presently	known	to	us	or
thatwe	currently	believe	are	immaterial	may	also	significantly	impair	our	business	operations.	If	any	of	these	risks
occur,	our	business,results	of	operations	or	financial	condition	and	prospects	could	be	harmed.	In	that	event,	the
market	price	of	our	common	stock,	andyou	could	lose	all	or	part	of	your	investment.Â	Itis	not	possible	to	predict	the
actual	number	of	shares	of	common	stock	we	may	sell	to	Lincoln	Park	under	the	Purchase	Agreement,	or	theactual
gross	proceeds	resulting	from	those	sales.Â	Becausethe	purchase	price	per	share	to	be	paid	by	Lincoln	Park	for	the
shares	of	common	stock	that	we	may	elect	to	sell	to	Lincoln	Park	underthe	Purchase	Agreement,	if	any,	will	fluctuate
based	on	the	market	prices	of	our	common	stock	at	the	time	we	elect	to	sell	shares	toLincoln	Park	pursuant	to	the
Purchase	Agreement,	if	any,	it	is	not	possible	for	us	to	predict,	as	of	the	date	of	this	prospectus	andprior	to	any	such
sales,	the	number	of	shares	of	common	stock	that	we	will	sell	to	Lincoln	Park	under	the	Purchase	Agreement,	the
purchaseprice	per	share	that	Lincoln	Park	will	pay	for	shares	purchased	from	us	under	the	Purchase	Agreement,	or	the
aggregate	gross	proceedsthat	we	will	receive	from	those	purchases	by	Lincoln	Park	under	the	Purchase
Agreement.Â	LincolnPark	may	sell	the	shares	of	our	common	stock	described	in	this	prospectus	in	a	number	of	different
ways	and	at	varying	prices.	The	numberof	shares	of	our	common	stock	ultimately	offered	for	sale	by	Lincoln	Park	is
dependent	upon	the	number	of	shares	of	common	stock,	ifany,	we	ultimately	sell	to	Lincoln	Park	under	the	Purchase
Agreement.Â	Theterms	of	the	Purchase	Agreement	limit	the	amount	of	shares	of	common	stock	we	may	issue	to	Lincoln
Park,	which	may	limit	our	abilityto	utilize	the	arrangement	to	enhance	our	cash	resources.Â	ThePurchase	Agreement
includes	restrictions	on	our	ability	to	sell	shares	of	common	stock	to	Lincoln	Park,	including,	subject	to
specifiedlimitations,	if	a	sale	would	cause	Lincoln	Park	and	its	affiliates	to	exceed	the	Beneficial	Ownership
Cap.Â	Accordingly,we	cannot	guarantee	that	we	will	be	able	to	sell	all	the	Purchase	Shares	in	this	offering.	If	we	cannot
sell	the	full	amount	of	the	sharesof	common	stock	that	Lincoln	Park	has	committed	to	purchase	because	of	these
limitations,	we	may	be	required	to	utilize	more	costly	andtime-consuming	means	of	accessing	the	capital	markets,
which	could	materially	adversely	affect	our	liquidity	and	cash	position.	If	wechoose	to	sell	more	shares	of	common	stock
than	are	offered	under	this	prospectus,	we	must	first	register	for	resale	under	the	SecuritiesAct	such	additional	shares
of	common	stock.Â	Investorswho	buy	shares	at	different	times	will	likely	pay	different	prices.Â	Pursuantto	the	Purchase
Agreement,	we	will	have	discretion,	subject	to	market	demand,	to	vary	the	timing,	prices,	and	numbers	of	shares	soldto
Lincoln	Park.	If	and	when	we	do	elect	to	sell	shares	of	our	common	stock	to	Lincoln	Park	pursuant	to	the	Purchase
Agreement,	afterLincoln	Park	has	acquired	such	shares,	Lincoln	Park	may	resell	all,	some	or	none	of	such	shares	at	any
time	or	from	time	to	time	in	itsdiscretion	and	at	different	prices.	As	a	result,	investors	who	purchase	shares	from
Lincoln	Park	in	this	offering	at	different	timeswill	likely	pay	different	prices	for	those	shares,	and	so	may	experience
different	levels	of	dilution	and	in	some	cases	substantial	dilutionand	different	outcomes	in	their	investment	results.
Investors	may	experience	a	decline	in	the	value	of	the	shares	they	purchase	fromLincoln	Park	in	this	offering	as	a	result
of	future	sales	made	by	us	to	Lincoln	Park	at	prices	lower	than	the	prices	such	investors	paidfor	their	shares	in	this
offering.Â	Thesale	or	issuance	of	our	common	stock	to	Lincoln	Park	may	cause	dilution	and	the	sale	of	the	shares	of
common	stock	by	Lincoln	Park	thatit	acquires	pursuant	to	the	Purchase	Agreement,	or	the	perception	that	such	sales
may	occur,	could	cause	the	price	of	our	common	stockto	decrease.Â	OnNovember	3,	2023,	we	entered	into	the
Purchase	Agreement	with	Lincoln	Park,	pursuant	to	which	Lincoln	Park	has	committed	to	purchaseup	to	$10.0	million
of	our	common	stock.	Upon	the	execution	of	the	Purchase	Agreement,	we	issued	139,403	Commitment	Shares	to
LincolnPark	as	a	fee	for	its	commitment	to	purchase	shares	of	our	common	stock	under	the	Purchase	Agreement.	The
shares	of	our	common	stockthat	may	be	issued	under	the	Purchase	Agreement	may	be	sold	by	us	to	Lincoln	Park	at	our
sole	discretion	from	time	to	time	after	EffectiveDate	of	this	prospectus	through	December	6,	2025,	the	Maturity	Date.
The	purchase	price	for	the	shares	that	we	may	sell	to	LincolnPark	under	the	Purchase	Agreement	will	fluctuate	based
on	the	trading	price	of	our	common	stock.	Depending	on	market	liquidity	at	thetime,	sales	of	such	shares	may	cause	the
trading	price	of	our	common	stock	to	decrease.	We	generally	have	the	right	to	control	the	timingand	amount	of	any
future	sales	of	our	shares	to	Lincoln	Park.	Additional	sales	of	our	common	stock,	if	any,	to	Lincoln	Park	will	dependupon
market	conditions	and	other	factors	to	be	determined	by	us.	We	may	ultimately	decide	to	sell	to	Lincoln	Park	all,	some
or	none	ofthe	additional	shares	of	our	common	stock	that	may	be	available	for	us	to	sell	pursuant	to	the	Purchase
Agreement.	If	and	when	we	dosell	shares	to	Lincoln	Park,	after	Lincoln	Park	has	acquired	the	shares,	Lincoln	Park	may
resell	all,	some	or	none	of	those	shares	atany	time	or	from	time	to	time	in	its	discretion.	Therefore,	sales	to	Lincoln	Park
by	us	could	result	in	substantial	dilution	to	the	interestsof	other	holders	of	our	common	stock.	Additionally,	the	sale	of	a
substantial	number	of	shares	of	our	common	stock	to	Lincoln	Park,	orthe	anticipation	of	such	sales,	could	make	it	more
difficult	for	us	to	sell	equity	or	equity-related	securities	in	the	future	at	a	timeand	at	a	price	that	we	might	otherwise
wish	to	effect	sales.Â		6	Â		Â	Ourmanagement	will	have	broad	discretion	over	the	use	of	the	net	proceeds	from	our	sale
of	shares	of	common	stock	to	Lincoln	Park,	you	maynot	agree	with	how	we	use	the	proceeds	and	the	proceeds	may	not
be	invested	successfully.Â	Ourmanagement	will	have	broad	discretion	as	to	the	use	of	the	net	proceeds	from	our	sale	of
shares	of	common	stock	to	Lincoln	Park,	andwe	could	use	them	for	purposes	other	than	those	contemplated	at	the	time
of	commencement	of	this	offering.	Accordingly,	you	will	be	relyingon	the	judgment	of	our	management	with	regard	to



the	use	of	those	net	proceeds,	and	you	will	not	have	the	opportunity,	as	part	of	yourinvestment	decision,	to	assess
whether	the	proceeds	are	being	used	appropriately.	It	is	possible	that,	pending	their	use,	we	may	investthose	net
proceeds	in	a	way	that	does	not	yield	a	favorable,	or	any,	return	for	us.	The	failure	of	our	management	to	use	such
funds	effectivelycould	have	a	material	adverse	effect	on	our	business,	financial	condition,	operating	results	and	cash
flows.Â	Becausewe	will	not	declare	cash	dividends	on	our	common	stock	in	the	foreseeable	future,	stockholders	must
rely	on	appreciation	of	the	valueof	our	common	stock	for	any	return	on	their	investment.Â	Wehave	never	declared	or
paid	cash	dividends	on	our	common	stock.	We	currently	anticipate	that	we	will	retain	any	future	earnings	fromthe
development,	operation	and	expansion	of	our	business	and	will	not	declare	or	pay	any	cash	dividends	in	the	foreseeable
future.	Asa	result,	only	appreciation	of	the	price	of	our	common	stock,	if	any,	will	provide	a	return	to	investors	in	this
offering.Â	Inthe	event	that	we	fail	to	regain	compliance	with	the	listing	requirements	of	The	Nasdaq	Capital	Market	or
satisfy	any	of	the	listingrequirements	of	Nasdaq,	our	common	stock	may	be	delisted,	which	could	affect	our	market
price	and	liquidity.Â	Ourcommon	stock	is	listed	on	Nasdaq.	For	continued	listing	on	Nasdaq,	we	will	be	required	to
comply	with	the	continued	listing	requirements,including	the	minimum	market	capitalization	standard,	the
stockholdersâ€™	equity	requirement,	the	corporate	governance	requirementsand	the	minimum	closing	bid	price
requirement,	among	other	requirements.	On	May	16,	2024,	the	Company	received	a	letter	from	the
ListingQualifications	Department	of	the	Nasdaq	Stock	Market	stating	that	because	the	closing	bid	price	for	the
Companyâ€™s	common	stocklisted	on	Nasdaq	was	below	$1.00	for	30	consecutive	business	days,	the	Company	no
longer	meets	the	minimum	bid	price	requirement	forcontinued	listing	on	the	Nasdaq	Capital	Market	(the	â€œMinimum
Bid	Price	Requirementâ€​).	The	Company	has	a	period	of	180	calendardays	from	May	16,	2024,	or	until	November	12,
2024,	to	regain	compliance	with	the	Minimum	Bid	Price	Requirement.	If	at	any	time	beforeNovember	12,	2024,	the	bid
price	of	the	Companyâ€™s	common	stock	closes	at	or	above	$1.00	per	share	for	a	minimum	of	10	consecutivebusiness
days,	Nasdaq	will	provide	written	notification	that	the	Company	has	achieved	compliance	with	the	Minimum	Bid	Price
Requirement.Â	Inthe	event	that	we	fail	to	regain	compliance	with	the	Minimum	Bid	Price	Requirement	or	satisfy	any	of
the	listing	requirements	of	Nasdaq,our	common	stock	may	be	delisted.	We	will	have	an	opportunity	to	appeal	the
determination	to	a	Hearings	Panel,	but	we	cannot	guaranteethat	such	appeal	will	be	successful.	If	we	are	unable	to	list
on	Nasdaq,	we	would	likely	be	more	difficult	to	trade	in	or	obtain	accuratequotations	as	to	the	market	price	of	our
common	stock.	If	our	common	stock	is	delisted	from	trading	on	Nasdaq,	and	we	are	not	able	tolist	our	common	stock	on
another	exchange	or	to	have	it	quoted	on	Nasdaq,	our	securities	could	be	quoted	on	the	OTC	Bulletin	Board	oron	the
â€œpink	sheets.â€​	As	a	result,	we	could	face	significant	adverse	consequences	including,	without	limitation:Â		Â		â—​	a
limited	availability	of	market	quotations	for	our	securities;	Â		Â		Â		Â		â—​	a	determination	that	our	common	stock	is	a
â€œpenny	stockâ€​	which	will	require	brokers	trading	in	our	common	stock	to	adhere	to	more	stringent	rules	and
possibly	result	in	a	reduced	level	of	trading	activity	in	the	secondary	trading	market	for	our	securities;	Â		Â		Â		Â		â—​	a
limited	amount	of	news	and	analyst	coverage	for	our	Company;	and	Â		Â		Â		Â		â—​	a	decreased	ability	to	issue	additional
securities	(including	pursuant	to	short-form	registration	statements	on	Form	S-3	or	obtain	additional	financing	in	the
future).	Â		7	Â		Â	CAUTIONARYNOTE	REGARDING	FORWARD	LOOKING	STATEMENTSÂ	Exceptfor	historical
information,	this	prospectus	and	any	documents	we	incorporate	by	reference	contain	forward-looking	statements	within
themeaning	of	Section	27A	of	the	Securities	Act,	and	Section	21E	of	the	Exchange	Act.	Such	forward-looking
statements	include,	among	others,those	statements	including	the	words	â€œbelieves,â€​	â€œanticipates,â€​
â€œexpects,â€​	â€œintends,â€​â€œestimates,â€​	â€œplans,â€​	and	words	of	similar	import.	Such	forward-looking
statements	involve	known	and	unknownrisks,	uncertainties	and	other	factors	that	may	cause	our	actual	results,
performance	or	achievements,	or	industry	results,	to	be	materiallydifferent	from	any	future	results,	performance	or
achievements	expressed	or	implied	by	such	forward-looking	statements.Â	Forward-lookingstatements	are	based	on	our
current	expectations	and	assumptions	regarding	our	business,	potential	target	businesses,	the	economy	andother	future
conditions.	Because	forward-looking	statements	relate	to	the	future,	by	their	nature,	they	are	subject	to	inherent
uncertainties,risks	and	changes	in	circumstances	that	are	difficult	to	predict.	Our	actual	results	may	differ	materially
from	those	contemplated	bythe	forward-looking	statements.	We	caution	you	therefore	that	you	should	not	rely	on	any	of
these	forward-looking	statements	as	statementsof	historical	fact	or	as	guarantees	or	assurances	of	future	performance.
You	should	understand	that	many	important	factors,	in	additionto	those	discussed	in	this	prospectus,	the	accompanying
prospectus	and	any	documents	we	incorporate	by	reference,	could	cause	our	resultsto	differ	materially	from	those
expressed	in	the	forward-looking	statements.	Important	factors	that	could	cause	actual	results	to	differmaterially	from
those	in	the	forward-looking	statements	include	changes	in	local,	regional,	national,	or	global	political,
economic,business,	competitive,	market	(supply	and	demand)	and	regulatory	conditions	and	the	following:Â		Â		â—​	our
dependence	on	the	success	of	our	prospective	product	candidates,	which	are	in	early	stages	of	development	and	may
not	reach	a	particular	stage	in	development,	receive	regulatory	approval	or	be	successfully	commercialized;	Â		â—​
potential	difficulties	that	may	delay,	suspend,	or	scale	back	our	efforts	to	advance	additional	early	research	programs
through	preclinical	development	and	investigational	new	drug	application	filings	and	into	clinical	development;	Â		â—​
the	risk	that	the	cost	savings,	synergies	and	growth	from	our	combination	with	MagicMed	Industries	Inc.	and	the
successful	use	of	the	rights	and	technologies	acquired	in	the	combination	may	not	be	fully	realized	or	may	take	longer
to	realize	than	expected;	Â		â—​	the	limited	study	on	the	effects	of	medical	cannabinoids	and	psychedelics,	and	the
chance	that	future	clinical	research	studies	may	lead	to	conclusions	that	dispute	or	conflict	with	our	understanding	and
belief	regarding	the	medical	benefits,	viability,	safety,	efficacy,	dosing,	and	social	acceptance	of	cannabinoids	or
psychedelics;	Â		â—​	the	expensive,	time-consuming,	and	uncertain	nature	of	clinical	trials,	which	are	susceptible	to
change,	delays,	termination,	and	differing	interpretations;	Â		â—​	the	ability	to	establish	that	potential	products	are
efficacious	or	safe	in	preclinical	or	clinical	trials;	Â		â—​	the	fact	that	our	current	and	future	preclinical	and	clinical
studies	may	be	conducted	outside	the	United	States,	and	the	United	States	Food	and	Drug	Administration	may	not
accept	data	from	such	studies	to	support	any	new	drug	applications	we	may	submit	after	completing	the	applicable
developmental	and	regulatory	prerequisites;	Â		â—​	our	ability	to	effectively	and	efficiently	build,	maintain	and	legally
protect	our	molecular	derivatives	library	so	that	it	can	be	an	essential	building	block	from	which	those	in	the	biotech
industry	can	develop	new	patented	products;	Â		â—​	our	ability	to	establish	or	maintain	collaborations	on	the
development	of	therapeutic	candidates;	Â		â—​	our	ability	to	obtain	appropriate	or	necessary	governmental	approvals	to
market	potential	products;	Â		â—​	our	ability	to	manufacture	product	candidates	on	a	commercial	scale	or	in
collaborations	with	third	parties;	Â		â—​	our	significant	and	increasing	liquidity	needs	and	potential	requirements	for
additional	funding;	Â		â—​	our	ability	to	obtain	future	funding	for	developing	products	and	working	capital	and	to	obtain
such	funding	on	commercially	reasonable	terms;	Â		â—​	legislative	changes	related	to	and	affecting	the	healthcare
system,	including,	without	limitation,	changes	and	proposed	changes	to	the	Patient	Protection	and	Affordable	Care	Act;



Â		â—​	the	intense	competition	we	face,	often	from	companies	with	greater	resources	and	experience	than	us;	Â		â—​	our
ability	to	retain	key	executives	and	scientists;	Â		â—​	the	ability	to	secure	and	enforce	legal	rights	related	to	our
products,	including	intellectual	property	rights	and	patent	protection;	and	Â		â—​	political,	economic,	and	military
instability	in	Israel	which	may	impede	our	development	programs.	Â	Othersections	of	this	prospectus	and	any
documents	we	incorporate	by	reference	describe	additional	risk	factors	that	could	adversely	impactour	business	and
financial	performance.	Moreover,	we	operate	in	an	evolving	environment.	New	risk	factors	and	uncertainties	emerge
fromtime	to	time,	and	it	is	not	possible	for	our	management	to	predict	all	risk	factors	and	uncertainties,	nor	are	we	able
to	assess	theimpact	of	all	of	these	risk	factors	on	our	business	or	the	extent	to	which	any	risk	factor,	or	combination	of
risk	factors,	may	causeactual	results	to	differ	materially	from	those	contained	in	any	forward-looking	statements.	These
risks	and	others	described	under	thesection	â€œRisk	Factorsâ€​	in	this	prospectus	and	any	documents	we	incorporate
by	reference	are	not	exhaustive.Â	Giventhese	uncertainties,	you	are	cautioned	not	to	place	undue	reliance	on	such
forward-looking	statements.	We	disclaim	any	obligation	toupdate	any	such	factors	or	to	publicly	announce	the	result	of
any	revisions	to	any	of	the	forward-looking	statements	contained	hereinto	reflect	future	events	or	developments.Â		8	Â	
Â	THELINCOLN	PARK	TRANSACTIONÂ	Thisprospectus	covers	the	resale	by	the	selling	stockholder	of	up	to	4,900,000
shares	of	our	common	stock,	all	of	which	we	have	reservedfor	sale	to	Lincoln	Park	under	the	Purchase	Agreement	from
time	to	time	after	the	date	of	this	prospectus,	if	and	when	we	determine	tosell	additional	shares	of	our	common	stock	to
Lincoln	Park	under	the	Purchase	Agreement.Â	GeneralÂ	OnNovember	3,	2023,	we	entered	into	the	Purchase
Agreement	with	Lincoln	Park,	pursuant	to	which	Lincoln	Park	has	agreed	to	purchase	fromus	up	to	an	aggregate	of
$10.0	million	of	our	common	stock	(subject	to	certain	limitations)	from	time	to	time	over	the	term	of	the
PurchaseAgreement.	Pursuant	to	the	Purchase	Agreement	we	issued	139,403	Commitment	Shares	to	Lincoln	Park	as	a
fee	for	making	its	irrevocablecommitment	to	purchase	our	common	stock	under	the	Purchase	Agreement.	Capitalized
terms	used	herein	that	are	not	otherwise	defined	havethe	meaning	assigned	in	the	Purchase	Agreement.Â	OnNovember
3,	2023,	we	entered	into	the	Registration	Rights	Agreement,	pursuant	to	which	we	filed	with	the	SEC	the	registration
statementthat	includes	this	prospectus	to	register	for	resale	under	the	Securities	Act,	the	shares	of	our	common	stock
that	have	been	or	may	beissued	to	Lincoln	Park	under	the	Purchase	Agreement.Â	OnNovember	8,	2023,	we	filed	a
Registration	Statement	on	Form	S-1,	and	an	amendment	to	such	Registration	Statement	on	Form	S-1	on	December1,
2023,	which	was	declared	effective	by	the	SEC	on	December	5,	2023	(SEC	File	No.	333-275380)	that	covered	the	resale
by	the	sellingstockholder	of	up	to	1,279,880	shares	of	our	common	stock,	comprised	of:	(i)	up	to	1,140,477	shares	of	our
common	stock	reserved	forsale	to	Lincoln	Park	under	the	Purchase	Agreement	from	time	to	time	after	the	date	of	such
prospectus,	and	(ii)	139,403	Commitment	Sharesissued	to	Lincoln	Park	in	lieu	of	a	cash	fee	for	making	its	irrevocable
commitment	to	purchase	our	common	stock	under	the	Purchase	Agreement(the	â€œPrior	Registration	Statementâ€​).	As
of	July	30,	2024,	we	issued	1,279,880	shares,	including	the	Commitment	Shares,	registeredpursuant	to	Prior
Registration	Statement	for	a	total	gross	cash	proceeds	of	$577,654.Â	Wedo	not	have	the	right	to	commence	any	further
sales	of	our	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement	until	all	of	theconditions	set	forth	in	the
Purchase	Agreement	have	been	satisfied,	including	that	the	SEC	has	declared	effective	the	registration	statementthat
includes	this	prospectus	registering	the	shares	of	our	common	stock	that	have	been	and	may	be	issued	and	sold	to
Lincoln	Park	underthe	Purchase	Agreement,	which	we	refer	to	in	this	prospectus	as	the	Effective	Date.	From	and	after
the	Effective	Date,	we	may,	from	timeto	time	and	at	our	sole	discretion	until	the	Maturity	Date	on	any	business	day	that
we	select,	direct	Lincoln	Park	to	purchase	up	to25,000	shares	of	our	common	stock,	which	amount	may	be	increased
depending	on	the	market	price	of	our	common	stock	at	the	time	of	sale,subject	to	a	maximum	commitment	of	$500,000
per	purchase,	which	we	refer	to	in	this	prospectus	as	â€œRegular	Purchases.â€​	Inaddition,	at	our	discretion,	Lincoln
Park	has	committed	to	purchase	other	â€œaccelerated	amountsâ€​	and/or	â€œadditionalaccelerated	amountsâ€​	under
certain	circumstances.Â	Wewill	control	the	timing	and	amount	of	any	sales	of	our	common	stock	to	Lincoln	Park.	The
purchase	price	of	the	shares	of	our	common	stockthat	may	be	sold	to	Lincoln	Park	in	Regular	Purchases,	accelerated
purchases,	and	additional	accelerated	purchases	under	the	PurchaseAgreement	will	be	based	on	the	market	price	of
our	common	stock	immediately	preceding	the	time	of	sale	as	computed	under	the	PurchaseAgreement.	The	purchase
price	per	share	will	be	equitably	adjusted	as	provided	in	the	Purchase	Agreement	for	any	reorganization,
recapitalization,non-cash	dividend,	stock	split,	or	other	similar	transaction	as	set	forth	in	the	Purchase	Agreement.	We
may	at	any	time	in	our	sole	discretionterminate	the	Purchase	Agreement	without	fee,	penalty	or	cost	upon	one	business
day	notice.	Actual	sales	of	shares	of	common	stock	bythe	Company	to	Lincoln	Park	under	the	Purchase	Agreement	will
depend	on	a	variety	of	factors	to	be	determined	by	the	Company	from	timeto	time,	including,	among	others,	market
conditions,	the	trading	price	of	the	common	stock	and	determinations	by	the	Company	as	to	theappropriate	sources	of
funding	for	the	Company	and	its	operations.Â	Asof	August	30,	2024,	there	were	8,919,920	shares	of	our	common	stock
outstanding.	Although	the	Purchase	Agreement	provides	thatwe	may	sell	up	to	an	aggregate	of	$10.0	million	of	our
common	stock	to	Lincoln	Park,	1,279,880	shares	(which	includes	the	139,403	CommitmentShares	that	we	already
issued	to	Lincoln	Park	as	a	fee	for	making	its	irrevocable	commitment	to	purchase	our	common	stock	under	the
PurchaseAgreement)	of	our	common	stock	have	already	been	sold	for	gross	cash	proceeds	of	$577,654	pursuant	to	the
Prior	Registration	Statement,and	4,900,000	shares	are	being	registered	for	resale	under	this	prospectus.	Depending	on
the	market	prices	of	our	common	stock	at	thetime	we	elect	to	issue	and	sell	shares	of	our	common	stock	to	Lincoln	Park
under	the	Purchase	Agreement,	we	may	need	to	register	forresale	under	the	Securities	Act	additional	shares	of	our
common	stock	in	order	to	receive	aggregate	gross	proceeds	equal	to	the	$9,422,346remaining	of	the	commitment
available	to	us	under	the	Purchase	Agreement.	If	we	elect	to	issue	and	sell	to	Lincoln	Park	under	the
PurchaseAgreement	more	than	the	4,900,000	shares	of	our	common	stock	being	registered	for	resale	by	Lincoln	Park
under	this	prospectus,	whichwe	have	the	right,	but	not	the	obligation,	to	do,	we	must	first	register	for	resale	under	the
Securities	Act	any	such	additional	sharesof	our	common	stock,	which	could	cause	additional	substantial	dilution	to	our
stockholders.	The	number	of	shares	of	our	common	stockultimately	offered	for	resale	by	Lincoln	Park	is	dependent
upon	the	number	of	shares	of	our	common	stock	we	ultimately	decide	to	sellto	Lincoln	Park	under	the	Purchase
Agreement.Â	Inno	event	may	we	issue	or	sell	to	Lincoln	Park	under	the	Purchase	Agreement	shares	of	our	common
stock	in	excess	of	7,692,308	shares	(includingshares	registered	under	the	Prior	Registration	Statement),	which
represents	the	amount	approved	by	our	stockholders	at	the	Companyâ€™sAnnual	Meeting	of	Stockholders	on
November	2,	2023,	pursuant	to	Nasdaq	Marketplace	Rules	5635(a),	(b),	and	(d),	which	limitation	we	referto	as	the
Stockholder	Approved	Exchange	Cap,	unless	we	obtain	further	stockholder	approval	to	issue	shares	of	our	common
stock	in	excessof	the	Stockholder	Approved	Exchange	Cap.Â	ThePurchase	Agreement	prohibits	us	from	directing
Lincoln	Park	to	purchase	any	shares	of	our	common	stock	if	those	shares	of	our	commonstock,	when	aggregated	with
all	other	shares	of	our	common	stock	then	beneficially	owned	by	Lincoln	Park	and	its	affiliates,	would	resultin	Lincoln



Park	having	beneficial	ownership,	at	any	single	point	in	time,	of	more	than	9.99%	of	the	then	total	outstanding	shares
ofour	common	stock,	as	calculated	pursuant	to	Section	13(d)	of	the	Securities	Exchange	Act	of	1934,	as	amended,	or
the	Exchange	Act,	andRule	13d-3	thereunder,	which	limitation	we	refer	to	as	the	Beneficial	Ownership	Cap.Â		9	Â	
Â	Issuancesof	our	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement	will	not	affect	the	rights	or	privileges
of	our	existing	stockholders,except	that	the	economic	and	voting	interests	of	each	of	our	existing	stockholders	will	be
diluted	as	a	result	of	any	such	issuance.Although	the	number	of	shares	of	our	common	stock	that	our	existing
stockholders	own	will	not	decrease,	the	shares	of	our	common	stockowned	by	our	existing	stockholders	will	represent	a
smaller	percentage	of	our	total	outstanding	shares	of	our	common	stock	after	anysuch	issuance	of	shares	of	our
common	stock	to	Lincoln	Park	under	the	Purchase	Agreement.	There	are	substantial	risks	to	our	stockholdersas	a	result
of	the	sale	and	issuance	of	common	stock	to	Lincoln	Park	under	the	Purchase	Agreement.	See	â€œRisk
Factors.â€​Â	Purchaseof	Shares	of	our	Common	Stock	Under	the	Purchase	AgreementÂ	RegularPurchasesÂ	Fromand
after	the	Effective	Date,	on	any	business	day	selected	by	the	Company	(and	provided	all	shares	of	common	stock	subject
to	all	priorRegular	Purchases	have	been	properly	delivered	to	Lincoln	Park	in	accordance	with	the	Purchase
Agreement),	the	Company	may,	by	writtennotice	delivered	by	us	to	Lincoln	Park,	direct	Lincoln	Park	to	purchase	up	to
25,000	shares	of	our	common	stock	on	such	business	dayin	a	Regular	Purchase,	provided	that	the	closing	sale	price	per
share	is	not	below	$0.10,	however,	that	the	maximum	number	of	shareswe	may	sell	to	Lincoln	Park	in	a	Regular
Purchase	may	be	increased	to	up	to	(i)	30,000	shares	of	our	common	stock,	provided	that	theclosing	sale	price	of	our
common	stock	is	not	below	$5.00	on	the	purchase	date,	and	(ii)	35,000	shares	of	our	common	stock,	providedthat	the
closing	sale	price	of	our	common	stock	is	not	below	$10.00	on	the	purchase	date	(such	share	amount	limitation,	the
â€œRegularPurchase	Share	Limitâ€​).	In	each	case,	Lincoln	Parkâ€™s	maximum	commitment	in	any	single	Regular
Purchase	may	not	exceed	$500,000.Â	Thepurchase	price	per	share	for	each	such	Regular	Purchase	will	be	equal	to	the
lower	of:Â		Â		â—​	the	lowest	sale	price	for	our	common	stock	on	the	purchase	date	for	such	shares	of	our	common
stock;	and	Â		Â		Â		Â		â—​	the	arithmetic	average	of	the	three	lowest	closing	sale	prices	for	our	common	stock	during	the
10	consecutive	business	days	ending	on	the	business	day	immediately	preceding	the	purchase	date	of	such	shares	of
our	common	stock.	Â	Apurchase	notice	for	a	Regular	Purchase	may	only	be	issued	after	the	markets	have	closed	(i.e.,
after	4:00	pm	Eastern	time),	which	ensuresthat	the	purchase	price	is	always	known	and	fixed	at	the	time	the	purchase
notice	is	issued.Â	AcceleratedPurchasesÂ	Inaddition	to	Regular	Purchases	described	above,	we	may	also	direct	Lincoln
Park,	on	any	Purchase	Date	for	a	Regular	Purchase	on	whichwe	have	properly	submitted	a	Regular	Purchase	notice
directing	Lincoln	Park	to	purchase	the	maximum	number	of	shares	of	our	common	stockthat	we	are	then	permitted	to
include	in	a	single	Regular	Purchase	notice	(and	provided	all	shares	of	common	stock	subject	to	all	priorRegular
Purchases,	Accelerated	Purchases	and	Additional	Accelerated	Purchases	effected	prior	to	such	Purchase	Date	have
been	properlydelivered	to	Lincoln	Park	in	accordance	with	the	Purchase	Agreement),	to	purchase	an	additional	amount
of	our	common	stock,	which	werefer	to	as	an	Accelerated	Purchase,	on	the	next	business	day	following	such	Purchase
Date	for	such	corresponding	Regular	Purchase,	whichwe	refer	to	as	the	Accelerated	Purchase	Date,	not	to	exceed	the
lesser	of:Â		Â		â—​	30%	of	the	aggregate	number	of	shares	of	our	common	stock	traded	during	all	or,	if	certain	trading
volume	or	market	price	thresholds	specified	in	the	Purchase	Agreement	are	crossed	on	the	applicable	Accelerated
Purchase	Date,	the	portion	of	the	normal	trading	hours	on	the	applicable	Accelerated	Purchase	Date	prior	to	such	time
that	any	one	of	such	thresholds	is	crossed,	which	period	of	time	on	the	applicable	Accelerated	Purchase	Date	we	refer
to	as	the	Accelerated	Purchase	Measurement	Period;	and	Â		Â		Â		Â		â—​	300%	of	the	number	of	Purchase	Shares
directed	by	the	Company	to	be	purchased	by	Lincoln	Park	pursuant	to	the	Regular	Purchase	Notice	for	the
corresponding	Regular	Purchase	to	the	Accelerated	Purchase	effected	on	such	same	Accelerated	Purchase	Date
(subject	to	the	Purchase	Share	limitations,	an	amount	equal	to	(A)	the	Accelerated	Purchase	Share	Percentage
multiplied	by	(B)	the	total	number	(or	volume)	of	shares	of	Common	Stock	traded	on	the	Principal	Market	during	the
period	on	the	applicable	Accelerated	Purchase	date	beginning	at	the	Accelerated	Purchase	Commencement	Time	for
such	Accelerated	Purchase	and	ending	at	the	Accelerated	Purchase	Termination	Time	for	such	Accelerated	Purchase.
Â	Thepurchase	price	per	share	for	the	shares	subject	to	an	Accelerated	Purchase	will	be	equal	to	94%	of	the	lower	of:Â	
Â		â—​	the	volume	weighted	average	price	of	our	common	stock	during	the	Accelerated	Purchase	Measurement	Period
on	the	applicable	Accelerated	Purchase	Date;	and	Â		Â		Â		Â		â—​	the	closing	sale	price	of	our	common	stock	on	the
applicable	Accelerated	Purchase	Date.	Â		10	Â		Â	AdditionalAccelerated	PurchasesÂ	Wemay	also	direct	Lincoln	Park,	by
written	notice	delivered	to	Lincoln	Park,	not	later	than	1:00	p.m.,	Eastern	Time,	on	the	same	AcceleratedPurchase	Date
on	which	an	Accelerated	Purchase	Measurement	Period	for	an	Accelerated	Purchase	has	ended	prior	to	such	time	(and
providedall	shares	of	common	stock	subject	to	all	prior	Regular	Purchases,	Accelerated	Purchases	and	Additional
Accelerated	Purchases,	includingthose	prior	Accelerated	Purchases	and	Additional	Accelerated	Purchases	effected	on
the	same	Accelerated	Purchase	Date	as	the	applicableAdditional	Accelerated	Purchase	have	been	properly	delivered	to
Lincoln	Park	in	accordance	with	the	Purchase	Agreement	prior	to	suchtime),	to	purchase	an	additional	amount	of	our
common	stock	on	such	same	Accelerated	Purchase	Date,	which	we	refer	to	as	an	AdditionalAccelerated	Purchase,	of	up
to	the	lesser	of:Â		Â		â—​	30%	of	the	aggregate	number	of	shares	of	our	common	stock	traded	during	the	portion	of	the
normal	trading	hours	on	the	applicable	Accelerated	Purchase	Date	determined	in	accordance	with	the	Purchase
Agreement,	which	period	of	time	on	the	applicable	Accelerated	Purchase	Date	we	refer	to	as	the	Additional	Accelerated
Purchase	Measurement	Period;	and	Â		Â		Â		Â		â—​	300%	of	the	number	of	Purchase	Shares	directed	by	the	Company	to
be	purchased	by	Lincoln	Park	pursuant	to	the	Regular	Purchase	Notice	for	the	corresponding	Regular	Purchase	to	the
Additional	Accelerated	Purchase	effected	on	such	same	Additional	Accelerated	Purchase	Date	(subject	to	the	Purchase
Share	limitations,	an	amount	equal	to	(A)	the	Additional	Accelerated	Purchase	Share	Percentage	multiplied	by	(B)	the
total	number	(or	volume)	of	shares	of	Common	Stock	traded	on	the	Principal	Market	during	the	period	on	the	applicable
Additional	Accelerated	Purchase	date	beginning	at	the	Additional	Accelerated	Purchase	Commencement	Time	for	such
Additional	Accelerated	Purchase	and	ending	at	the	Additional	Accelerated	Purchase	Termination	Time	for	such
Additional	Accelerated	Purchase.	Â	Thepurchase	price	per	share	for	the	shares	subject	to	an	Additional	Accelerated
Purchase	will	be	equal	to	94%	of	the	lower	of:Â		Â		â—​	the	volume	weighted	average	price	of	our	common	stock	during
the	applicable	Additional	Accelerated	Purchase	Measurement	Period	for	such	Additional	Accelerated	Purchase;	and	Â	
Â		Â		Â		â—​	the	closing	sale	price	of	our	common	stock	on	the	applicable	same	Accelerated	Purchase	Date.	Â	Wemay,	in
our	sole	discretion,	submit	multiple	Additional	Accelerated	Purchase	notices	to	Lincoln	Park	prior	to	1:00	p.m.,	Eastern
Time,on	a	single	Accelerated	Purchase	Date,	again	provided	all	shares	of	common	stock	subject	to	all	prior	Regular
Purchases,	AcceleratedPurchases	and	Additional	Accelerated	Purchases,	including	those	prior	Accelerated	Purchases
and	Additional	Accelerated	Purchases	effectedon	the	same	Accelerated	Purchase	Date	as	the	applicable	Additional
Accelerated	Purchase	have	been	properly	delivered	to	Lincoln	Parkin	accordance	with	the	Purchase	Agreement	prior	to



such	time.Â	Inthe	case	of	Regular	Purchases,	Accelerated	Purchases	and	Additional	Accelerated	Purchases,	the
purchase	price	per	share	will	be	equitablyadjusted	for	any	reorganization,	recapitalization,	non-cash	dividend,	stock
split,	reverse	stock	split	or	other	similar	transaction	occurringduring	the	business	days	used	to	compute	the	purchase
price.Â	Otherthan	as	described	above,	there	are	no	trading	volume	requirements	or	restrictions	under	the	Purchase
Agreement,	and	we	will	control	thetiming	and	amount	of	any	sales	of	our	common	stock	to	Lincoln
Park.Â	MinimumShare	PriceÂ	Underthe	Purchase	Agreement,	we	and	Lincoln	Park	may	not	effect	any	sales	of	shares	of
our	common	stock	under	the	Purchase	Agreement	on	anypurchase	date	that	the	closing	sale	price	of	our	common	stock
is	less	than	the	floor	price	of	$0.10	per	share	of	common	stock,	whichwill	be	appropriately	adjusted	for	any
reorganization,	recapitalization,	non-cash	dividend,	stock	split	or	other	similar	transaction.Â	Eventsof
DefaultÂ	Theevents	of	default	under	the	Purchase	Agreement	include	the	following:Â		Â		â—​	the	effectiveness	of	the
registration	statement	of	which	this	prospectus	forms	a	part	lapses	for	any	reason	(including,	without	limitation,	the
issuance	of	a	stop	order),	or	any	required	prospectus	are	unavailable	for	the	resale	by	Lincoln	Park	of	our	common
stock	offered	hereby,	and	such	lapse	or	unavailability	continues	for	a	period	of	10	consecutive	business	days	or	for	more
than	an	aggregate	of	30	business	days	in	any	365-day	period;	Â		Â		Â		Â		â—​	suspension	by	our	principal	market	of	our
common	stock	from	trading	for	a	period	of	one	business	day;	Â		Â		Â		Â		â—​	the	delisting	of	our	common	stock	from
Nasdaq,	our	principal	market,	provided	our	common	stock	is	not	immediately	thereafter	trading	on	the	New	York	Stock
Exchange,	Nasdaq,	the	Nasdaq	Global	Market,	the	Nasdaq	Global	Select	Market,	the	NYSE	American,	the	NYSE	Arca,
or	the	OTCQX	Best	Market	or	the	OTCQB	Venture	Market	operated	by	OTC	Markets	Group	Inc.	(or	any	nationally
recognized	successor	thereto);	Â		Â		â—​	the	failure	of	our	transfer	agent	to	issue	to	Lincoln	Park	shares	of	our	common
stock	within	two	business	days	after	the	applicable	date	on	which	Lincoln	Park	is	entitled	to	receive	such	shares	of	our
common	stock;	Â		Â		Â		Â		â—​	any	breach	of	the	representations	or	warranties	or	covenants	contained	in	the	Purchase
Agreement	or	Registration	Rights	Agreement	that	has	or	could	have	a	material	adverse	effect	on	us	and,	in	the	case	of	a
breach	of	a	covenant	that	is	reasonably	curable,	that	is	not	cured	within	five	business	days;	Â		Â		Â		Â		â—​	any	voluntary
or	involuntary	participation	or	threatened	participation	in	insolvency	or	bankruptcy	proceedings	by	or	against	us;	or	Â	
Â		Â		Â		â—​	if	at	any	time	we	are	not	eligible	to	transfer	our	common	stock	electronically.	Â	Inaddition	to	any	other
rights	and	remedies	under	applicable	law	and	the	Purchase	Agreement,	so	long	as	(i)	an	Event	of	Default	has
occurredand	is	continuing,	or	if	any	event	that,	after	notice	and/or	lapse	of	time,	would	reasonably	be	expected	to
become	an	Event	of	Default,has	occurred	and	is	continuing	or	(ii)	if	at	any	time	after	the	Effective	Date,	the	Stockholder
Approved	Exchange	Cap	is	reached	(tothe	extent	the	Stockholder	Approved	Exchange	Cap	is	applicable	pursuant	to
Section	2(d)	hereof),	the	Company	shall	not	deliver	to	LincolnPark	any	Regular	Purchase	Notice,	Accelerated	Purchase
Notice	or	Additional	Accelerated	Purchase	Notice.Â		11	Â		Â	OurTermination	RightsÂ	Wehave	the	unconditional	right,
at	any	time,	for	any	reason	and	without	any	payment	or	liability	to	us,	to	terminate	the	Purchase	Agreementupon	one
business	dayâ€™s	prior	written	notice	to	Lincoln	Park.	In	the	event	of	any	voluntary	or	involuntary	bankruptcy
proceedingsby	or	against	the	Company,	the	Purchase	Agreement	would	automatically	terminate	without	any	action	of
the	Company	or	Lincoln	Park.	Notermination	of	the	Purchase	Agreement	will	be	effective	during	the	pendency	of	any
Regular	Purchase,	Accelerated	Purchase	or	AdditionalAccelerated	Purchase	that	has	not	then	fully	settled	in
accordance	with	the	Purchase	Agreement.Â	NoShort-Selling	or	Hedging	by	Lincoln	ParkÂ	LincolnPark	has	represented
to	us	that	at	no	time	prior	to	the	time	of	execution	of	the	Purchase	Agreement	has	Lincoln	Park	or	its	agents,
representativesor	affiliates	engaged	in	or	effected,	in	any	manner	whatsoever,	directly	or	indirectly,	any	short	sale	(as
such	term	is	defined	in	Rule200	of	Regulation	SHO	under	the	Exchange	Act)	of	our	common	stock	or	any	hedging
transaction,	which	establishes	a	net	short	positionwith	respect	to	our	Common	Stock.	Lincoln	Park	agreed	that	during
the	term	of	the	Purchase	Agreement,	it,	its	agents,	representativesor	affiliates	will	not	enter	into	or	effect,	directly	or
indirectly,	any	of	the	foregoing	transactions.Â	Prohibitionson	Certain	TransactionsÂ	Thereare	no	restrictions	on	future
financings,	rights	of	first	refusal,	participation	rights,	penalties	or	liquidated	damages	in	the	PurchaseAgreement	or
Registration	Rights	Agreement,	except	the	Company	is	prohibited	(with	certain	specified	exceptions	set	forth	in	the
PurchaseAgreement)	from	effecting	or	entering	into	an	agreement	to	effect	an	â€œequity	line	of	creditâ€​	or	other
continuous	offeringor	similar	offering	in	which	the	Company	may	issue	and	sell	common	stock,	from	time	to	time	over	a
certain	period	of	time,	at	futuredetermined	prices	based	on	the	market	prices	of	the	common	stock	at	the	time	of	each
such	issuance	and	sale.Â	Effectof	Performance	of	the	Purchase	Agreement	on	Our	StockholdersÂ	Allof	the	shares	of	our
common	stock	being	registered	for	resale	hereunder,	which	have	been	or	may	be	issued	or	sold	by	us	to	Lincoln
Parkunder	the	Purchase	Agreement	are	expected	to	be	freely	tradable.	It	is	anticipated	that	shares	registered	in	this
offering	will	be	soldfrom	time	to	time	over	a	period	commencing	on	the	Effective	Date	through	the	Maturity	Date.	From
and	after	the	Effective	Date,	we	may,from	time	to	time	and	at	our	sole	discretion	until	the	Maturity	Date,	The	sale	by
Lincoln	Park	of	a	significant	amount	of	shares	of	ourcommon	stock	registered	in	this	offering	at	any	given	time	could
cause	the	market	price	of	our	common	stock	to	decline	and	to	be	highlyvolatile.	Sales	of	our	common	stock	to	Lincoln
Park,	if	any,	will	depend	upon	market	conditions	and	other	factors	to	be	determined	byus.	We	may	ultimately	decide	to
sell	to	Lincoln	Park	all,	some	or	none	of	the	additional	shares	of	our	common	stock	that	may	be	availablefor	us	to	sell
pursuant	to	the	Purchase	Agreement.	If	and	when	we	do	sell	additional	shares	of	our	common	stock	to	Lincoln	Park,
afterLincoln	Park	has	acquired	the	shares	of	our	common	stock,	Lincoln	Park	may	resell	all,	some	or	none	of	those
shares	of	our	common	stockat	any	time	or	from	time	to	time	in	its	discretion.	Therefore,	sales	to	Lincoln	Park	by	us
under	the	Purchase	Agreement	may	result	insubstantial	dilution	to	the	interests	of	other	holders	of	our	common	stock.
In	addition,	if	we	sell	a	substantial	number	of	shares	ofour	common	stock	to	Lincoln	Park	under	the	Purchase
Agreement,	or	if	investors	expect	that	we	will	do	so,	the	actual	sales	of	sharesof	our	common	stock	or	the	mere
existence	of	our	arrangement	with	Lincoln	Park	may	make	it	more	difficult	for	us	to	sell	equity	or	equity-
relatedsecurities	in	the	future	at	a	time	and	at	a	price	that	we	might	otherwise	wish	to	effect	such	sales.	However,	we
have	the	right	to	controlthe	timing	and	amount	of	any	additional	sales	of	our	common	stock	to	Lincoln	Park	and	the
Purchase	Agreement	may	be	terminated	by	usat	any	time	at	our	discretion	without	any	cost	to	us.Â	Pursuantto	the
terms	of	the	Purchase	Agreement,	from	and	after	Effective	Date,	we	have	the	right,	but	not	the	obligation,	from	time	to
time	todirect	Lincoln	Park	to	purchase	up	to	$9,422,346	of	our	common	stock.	Depending	on	the	price	per	share	at
which	we	sell	our	common	stockto	Lincoln	Park	pursuant	to	the	Purchase	Agreement,	we	may	need	to	sell	to	Lincoln
Park	under	the	Purchase	Agreement	more	shares	of	ourcommon	stock	than	are	being	offered	under	this	prospectus	in
order	to	receive	aggregate	gross	proceeds	equal	to	the	remaining	of	the$9,422,346	total	commitment	available	to	us
under	the	Purchase	Agreement.	If	we	choose	to	do	so,	we	must	first	register	for	resale	underthe	Securities	Act	such
additional	shares	of	our	common	stock,	which	could	cause	additional	substantial	dilution	to	our	stockholders.The
number	of	shares	of	our	common	stock	ultimately	offered	for	resale	by	Lincoln	Park	under	this	prospectus	is	dependent



upon	the	numberof	shares	of	our	common	stock	we	direct	Lincoln	Park	to	purchase	under	the	Purchase
Agreement.Â	Thefollowing	table	sets	forth	the	amount	of	gross	proceeds	we	would	receive	from	Lincoln	Park	from	our
sale	of	common	stock	to	Lincoln	Parkunder	the	Purchase	Agreement	at	varying	purchase	prices:Â		Assumed	Average
Purchase	Price	Per	ShareÂ	Â		Number	of	Registered	Shares	of	our	Common	Stock	to	be	Issued	if	Full	Purchase(1)Â	Â	
Percentage	of	Outstanding	Shares	of	our	Common	Stock	After	Giving	Effect	to	the	Issuance	to	Lincoln	Park(2)Â	Â	
Gross	Proceeds	from	the	Sale	of	Shares	of	our	Common	Stock	to	Lincoln	Park	Under	the	Purchase	Agreement(1)Â	
$0.30Â	Â		Â	4,900,000Â	Â		Â	35.46%Â		$1,470,000Â		$0.40Â	Â		Â	4,900,000Â	Â		Â	35.46%Â		$1,960,000Â		$0.51(3)Â	
Â	4,900,000Â	Â		Â	35.46%Â		$2,499,000Â		$0.60Â	Â		Â	4,900,000Â	Â		Â	35.46%Â		$2,940,000Â		$0.70Â	Â	
Â	4,900,000Â	Â		Â	35.46%Â		$3,430,000Â		$0.80Â	Â		Â	4,900,000Â	Â		Â	35.46%Â		$3,920,000Â		Â		(1)	Although	the
Purchase	Agreement	provides	that	we	may	sell	a	remainder	of	up	to	$9,422,346	of	our	common	stock	to	Lincoln	Park,
we	are	only	registering	4,900,000	shares	of	our	common	stock	for	resale	under	this	prospectus,	which	may	or	may	not
cover	all	the	shares	of	our	common	stock	we	ultimately	sell	to	Lincoln	Park	under	the	Purchase	Agreement	(excluding
the	1,279,880	shares	of	our	common	stock	we	have	already	sold	to	Lincoln	Park,	including	the	Commitment	Shares),
depending	on	the	purchase	price	per	share.	(2)	The	denominator	is	based	on	8,919,920	shares	of	our	common	stock
outstanding	as	of	August	30,	2024,	adjusted	to	include	the	number	of	shares	of	our	common	stock	set	forth	in	the
adjacent	column	which	we	would	have	sold	to	Lincoln	Park,	assuming	the	purchase	price	in	the	adjacent	column.	The
numerator	is	based	on	the	number	of	shares	of	our	common	stock	issuable	under	the	Purchase	Agreement	at	the
corresponding	assumed	purchase	price	set	forth	in	the	adjacent	column,	without	giving	effect	to	the	Beneficial
Ownership	Cap.	(3)	The	closing	sale	price	per	share	of	our	common	stock	on	August	30,	2024.	Â		12	Â		Â	USEOF
PROCEEDSÂ	Thisprospectus	relates	to	shares	of	our	common	stock	that	may	be	offered	and	sold	from	time	to	time	by
Lincoln	Park.	We	will	receive	no	proceedsfrom	the	sale	of	shares	of	common	stock	by	Lincoln	Park	in	this	offering.	We
may	receive	up	to	$9,422,346	in	gross	proceeds	under	thePurchase	Agreement	from	any	sales	we	make	to	Lincoln	Park
pursuant	to	the	Purchase	Agreement	after	the	date	of	this	prospectus.	We	estimatethat	the	net	proceeds	to	us	from	the
sale	of	our	common	stock	to	Lincoln	Park	pursuant	to	the	Purchase	Agreement	would	be	up	to	approximately$9.38
million	over	the	period	beginning	on	the	Effective	Date	until	the	Maturity	Date,	assuming	that	we	sell	the	full	remaining
amountof	our	common	stock	that	we	have	the	right,	but	not	the	obligation,	to	sell	to	Lincoln	Park	under	the	Purchase
Agreement,	and	after	otherestimated	fees	and	expenses.	See	â€œPlan	of	Distributionâ€​	elsewhere	in	this	prospectus	for
more	information.Â	Wecurrently	expect	to	use	the	net	proceeds,	if	any,	from	the	sale	of	Common	Stock	offered	hereby
for	general	corporate	purposes,	whichmay	include	funding	research	and	development,	increasing	working	capital,
reducing	indebtedness,	acquisitions	or	investments	in	businesses,products	or	technologies	that	are	complementary	to
their	own,	and	capital	expenditures.	The	amounts	and	timing	of	these	expenditureswill	depend	on	a	number	of	factors,
such	as	the	timing	and	progress	of	our	research	and	development	efforts,	regulatory	actions	affectingour	product
candidates	and	our	business,	technological	advances	and	the	competitive	environment	for	our	product	candidates.	As
we	areunable	to	predict	the	timing	or	amount	of	potential	issuances	of	all	of	the	additional	shares	issuable	to	the
Purchase	Agreement,	wecannot	specify	with	certainty	all	of	the	particular	uses	for	the	net	proceeds	that	we	will	have
from	the	sale	of	such	additional	shares.Accordingly,	our	management	will	have	broad	discretion	in	the	application	of	the
net	proceeds.	We	may	also	use	a	portion	of	the	net	proceedsto	acquire	or	invest	in	complementary	businesses,
technologies,	product	candidates	or	other	intellectual	property,	although	we	have	nopresent	commitments	or
agreements	to	do	so.	We	may	use	the	proceeds	for	purposes	that	are	not	contemplated	at	the	time	of	this
offering.Pending	use	of	the	net	proceeds	as	described	above,	we	expect	to	invest	the	net	proceeds	in	short-	and
intermediate-term,	interest-bearingobligations,	investment-grade	instruments,	certificates	of	deposit	or	direct	or
guaranteed	obligations	of	the	U.S.	government.	It	ispossible	that	no	additional	shares	will	be	issued	under	the	Purchase
Agreement.Â		13	Â		Â	SELLINGSTOCKHOLDERÂ	Thisprospectus	relates	to	the	possible	resale	by	the	selling
stockholder,	Lincoln	Park,	of	shares	of	our	common	stock	that	have	been	andmay	be	issued	to	Lincoln	Park	pursuant	to
the	Purchase	Agreement.	We	are	filing	the	registration	statement	of	which	this	prospectus	isa	part	pursuant	to	the
provisions	of	the	Registration	Rights	Agreements,	which	we	entered	into	with	Lincoln	Park	on	November	3,
2023concurrently	with	our	execution	of	the	Purchase	Agreement,	in	which	we	agreed	to	provide	certain	registration
rights	with	respect	tosales	by	Lincoln	Park	of	the	shares	of	our	common	stock	that	have	been	and	may	be	issued	to
Lincoln	Park	under	the	Purchase	Agreement.Â	LincolnPark,	as	the	selling	stockholder,	may,	from	time	to	time,	offer	and
sell	pursuant	to	this	prospectus	up	to	4,900,000	shares	of	our	commonstock	that	we	have	issued	or	may	issue	to	Lincoln
Park.	The	selling	stockholder	may	sell	some,	all	or	none	of	the	shares	of	common	stock.We	do	not	know	how	long	the
selling	stockholder	will	hold	the	shares	of	our	common	stock	before	selling	them,	and	we	currently	have	noagreements,
arrangements	or	understandings	with	the	selling	stockholder	regarding	the	sale	of	any	of	the	shares	of	common	stock.
Seeâ€œPlan	of	Distribution.â€​Â	Thetable	below	sets	forth,	to	our	knowledge,	information	concerning	the	beneficial
ownership	of	shares	of	our	common	stock	by	theselling	stockholder	as	of	August	30,	2024.	The	percentages	of	shares
owned	before	and	after	the	offering	are	based	on8,919,920	shares	of	common	stock	outstanding	as	of	August	30,	2024.
The	information	in	the	table	below	with	respect	to	theselling	stockholder	has	been	obtained	from	the	selling
stockholder.Â	Beneficialownership	is	determined	in	accordance	with	the	rules	of	the	SEC	and	includes	voting	or
investment	power	with	respect	to	shares.	Unlessotherwise	indicated	below,	to	our	knowledge,	all	persons	named	in	the
table	have	sole	voting	and	investment	power	with	respect	to	theirshares	of	common	stock.	The	inclusion	of	any	shares
in	this	table	does	not	constitute	an	admission	of	beneficial	ownership	for	the	personnamed	below.Â	Throughoutthis
prospectus,	when	we	refer	to	the	shares	of	common	stock	being	offered	for	resale	by	the	selling	stockholder	through
this	prospectus,we	are	referring	to	the	shares	of	common	stock	that	have	been	and	may	be	issued	and	sold	by	us	to
Lincoln	Park	pursuant	to	the	PurchaseAgreement,	unless	otherwise	indicated.Â		Name	of	Selling	StockholderÂ		Number
of	Shares	of	common	stock	Owned	Prior	to	Offering(2)Â	Â		Maximum	Number	of	Shares	of	common	stock	to	be	Offered
Pursuant	to	this	Prospectus(3)Â	Â		Number	of	Shares	of	common	stock	Owned	After	Offering(4)Â		Â	Â		NumberÂ	Â	
PercentÂ	Â		Â	Â	Â		NumberÂ	Â		PercentÂ		Lincoln	Park	Capital	Fund,	LLC(1)Â		Â	5,880Â	Â		Â	0.07%Â		Â	4,900,000Â	Â	
Â	5,880Â	Â		Â	0.04%	Â	(1)Josh	Scheinfeld	and	Jonathan	Cope,	the	Managing	Members	of	Lincoln	Park	Capital,	LLC,	the
manager	of	Lincoln	Park	Capital	Fund,	LLC,are	deemed	to	be	beneficial	owners	of	all	of	the	shares	of	common	stock
owned	directly	by	Lincoln	Park	Capital	Fund,	LLC.	Messrs.	Copeand	Scheinfeld	have	shared	voting	and	investment
power	over	the	shares	of	common	stock	being	offered	under	the	registration	statementfiled	with	the	SEC	in	connection
with	the	transactions	contemplated	under	the	Purchase	Agreement	and	the	Registration	Rights	Agreement.Neither
Lincoln	Park	Capital,	LLC	nor	Lincoln	Park	Capital	Fund,	LLC	is	a	licensed	broker	dealer	or	an	affiliate	of	a	licensed
brokerdealer.Â	(2)In	accordance	with	Rule	13d-3(d)	under	the	Exchange	Act,	we	have	excluded	from	the	number	of
shares	of	our	common	stock	beneficiallyowned	prior	to	the	offering	all	of	the	4,900,000	shares	of	our	common	stock



that	we	may	issue	and	sell	to	Lincoln	Park	pursuant	to	thePurchase	Agreement	from	and	after	Effective	Date	that	are
being	registered	for	resale	under	the	registration	statement	that	includesthis	prospectus,	because	the	issuance	and	sale
of	such	shares	to	Lincoln	Park	under	the	Purchase	Agreement	is	solely	at	our	discretionand	is	subject	to	certain
conditions,	the	satisfaction	of	all	of	which	are	outside	of	Lincoln	Parkâ€™s	control,	including	the	registrationstatement
that	includes	this	prospectus	becoming	and	remaining	effective	under	the	Securities	Act.	Furthermore,	under	the	terms
of	thePurchase	Agreement,	issuances	and	sales	of	shares	of	our	common	stock	to	Lincoln	Park	under	the	Purchase
Agreement	are	subject	to	certainlimitations	on	the	amounts	we	may	sell	to	Lincoln	Park	at	any	time,	including	the
Beneficial	Ownership	Cap.Â	(3)Although	the	Purchase	Agreement	provides	that	we	may	sell	a	remainder	of	up	to
$9,422,346	of	our	common	stock	to	Lincoln	Park,	we	areonly	registering	4,900,000	shares	of	our	common	stock	for
resale	under	this	prospectus,	which	represents	the	shares	that	we	may	issueand	sell	to	Lincoln	Park	for	cash
consideration	in	purchases	under	the	Purchase	Agreement	from	time	to	time,	at	our	sole	discretion,	commencing	on	the
Effective	Date	and	ending	on	the	earlier	of	(i)	the	Maturity	Date,	or	(ii)	the	date	that	all	shares	offeredby	this	prospectus
have	been	sold	by	Lincoln	Park.	Depending	on	the	price	per	share	at	which	we	sell	our	common	stock	to	Lincoln
Parkpursuant	to	the	Purchase	Agreement,	we	may	need	to	sell	to	Lincoln	Park	under	the	Purchase	Agreement	more
shares	of	our	common	stockthan	are	offered	under	this	prospectus	in	order	to	receive	aggregate	gross	proceeds	equal
to	the	full	$9,422,346	million	available	tous	under	the	Purchase	Agreement.	If	we	choose	to	do	so,	we	must	first	register
for	resale	under	the	Securities	Act	such	additional	shares.The	number	of	shares	ultimately	offered	for	resale	by	Lincoln
Park	is	dependent	upon	the	number	of	shares	we	sell	to	Lincoln	Park	underthe	Purchase	Agreement.	Additionally,	in	no
event	may	we	issue	or	sell	to	Lincoln	Park	under	the	Purchase	Agreement	shares	of	our	commonstock	in	excess	of
7,692,308	shares	(including	shares	registered	under	the	Prior	Registration	Statement),	which	represents	the
amountapproved	by	our	stockholders	at	the	Companyâ€™s	Annual	Meeting	of	Stockholders	on	November	2,	2023,
pursuant	to	Nasdaq	MarketplaceRules	5635(a),	(b),	and	(d),	which	limitation	we	refer	to	as	the	Stockholder	Approved
Exchange	Cap,	unless	we	obtain	further	stockholderapproval	to	issue	shares	of	our	common	stock	in	excess	of	the
Stockholder	Approved	Exchange	Cap.Â	(4)Assumes	the	sale	of	all	shares	of	our	common	stock	registered	for	resale	by
the	selling	stockholder	pursuant	to	the	registration	statementthat	includes	this	prospectus,	although	the	selling
stockholder	is	under	no	obligation	known	to	us	to	sell	any	shares	of	common	stockat	any	particular	time.Â		14	Â	
Â	DESCRIPTIONOF	SECURITIESÂ	Thefollowing	description	summarizes	the	most	important	terms	of	our	securities.
Because	it	is	only	a	summary,	it	does	not	contain	all	theinformation	that	may	be	important	to	you.	For	a	complete
description,	you	should	refer	to	our	Amended	and	Restated	Certificate	of	Incorporation(â€œCertificate	of
Incorporationâ€​)	and	restated	bylaws	(â€œBylawsâ€​),	each	as	amended,	copies	of	which	are	filed	asexhibits	to	the
registration	statement	of	which	this	prospectus	forms	a	part,	which	are	incorporated	by	reference
herein.Â	CapitalStockÂ	Enverichas	authorized	120,000,000	shares	of	capital	stock,	par	value	$0.01	per	share,	of	which
100,000,000	are	shares	of	common	stock	and	20,000,000are	shares	of	â€œblank	checkâ€​	preferred	stock.	As	of	August
30,	2024,	there	were	8,919,920	shares	of	Enveric	commonstock	issued	and	outstanding,	no	shares	of	Series	B	preferred
stock	issued	and	outstanding,	23,082	shares	of	our	Common	Stock	issuableupon	exercise	of	outstanding	options
granted	under	our	equity	incentive	plans	at	a	weighted	average	exercise	price	of	$62.77	per	share,844,607	shares	of
common	stock	issuable	upon	exercise	of	warrants	at	a	weighted	average	exercise	price	of	$35.78	per	share,	and70,000
shares	of	common	stock	issuable	upon	exercise	of	preferred	investment	options	at	a	weighted	average	exercise	price	of
$10.00	pershare,	372,142	shares	of	our	Common	Stock	issuable	upon	vesting	of	restricted	stock	units	granted,	inclusive
of	16,026	shares	previouslyvested	and	unissued.	Each	of	the	warrants	and	the	preferred	investment	options	are
exercisable	for	a	period	of	five	one	and	half	expiryperiods	from	2025	to	2029.	The	authorized	and	unissued	shares	of
common	stock	and	the	authorized	and	undesignated	shares	of	preferredstock	are	available	for	issuance	without	further
action	by	our	stockholders,	unless	such	action	is	required	by	applicable	law	or	therules	of	any	stock	exchange	on	which
our	securities	may	be	listed.	Unless	approval	of	our	stockholders	is	so	required,	our	board	of	directorsdoes	not	intend	to
seek	stockholder	approval	for	the	issuance	and	sale	of	our	common	stock	or	preferred
stock.Â	CommonStockÂ	Holdersof	our	common	stock	are	entitled	to	one	vote	for	each	share	held	on	all	matters
submitted	to	a	vote	of	stockholders	and	have	no	cumulativevoting	rights.	Holders	of	our	common	stock	are	entitled	to
receive	ratably	dividends	as	may	be	declared	by	our	board	of	directors	outof	funds	legally	available	for	that	purpose,
subject	to	any	preferential	dividend	or	other	rights	of	any	then	outstanding	preferred	stock.We	have	never	paid	cash
dividends	on	our	common	stock	and	do	not	anticipate	paying	any	cash	dividends	in	the	foreseeable	future	but	intendto
retain	our	capital	resources	for	reinvestment	in	our	business.	Any	future	disposition	of	dividends	will	be	at	the
discretion	of	ourboard	of	directors	and	will	depend	upon,	among	other	things,	our	future	earnings,	operating	and
financial	condition,	capital	requirements,and	other	factors.Â	Holdersof	our	common	stock	do	not	have	preemptive	or
conversion	rights	or	other	subscription	rights.	Upon	liquidation,	dissolution	or	winding-up,holders	of	our	common	stock
are	entitled	to	share	in	all	assets	remaining	after	payment	of	all	liabilities	and	the	liquidation	preferencesof	any	of	our
outstanding	shares	of	preferred	stock.	The	rights,	preferences	and	privileges	of	holders	of	common	stock	are	subject
toand	may	be	adversely	affected	by	the	rights	of	the	holders	of	shares	of	any	series	of	our	preferred	stock	that	is
currently	outstandingor	that	we	may	designate	and	issue	in	the	future.Â	Exceptas	otherwise	provided	by	law,	our
Certificate	of	Incorporation	or	Bylaws,	in	all	matters	other	than	the	election	of	directors,	the	affirmativevote	of	a
majority	of	the	voting	power	of	the	shares	present	in	person	or	represented	by	proxy	at	the	meeting	and	entitled	to	vote
onthe	subject	matter	shall	be	the	act	of	the	stockholders.	In	addition,	except	as	otherwise	provided	by	law,	our
Certificate	of	Incorporationor	Bylaws,	directors	are	elected	by	a	plurality	of	the	votes	of	the	shares	present	in	person	or
represented	by	proxy	at	the	meeting	andentitled	to	vote	on	the	election	of	directors.Â	PreferredStockÂ	SeriesB
Preferred	StockÂ	Holdersof	our	Series	B	preferred	stock	are	not	entitled	to	voting	unless	required	by	applicable	law.
Each	share	of	Series	B	preferred	stockwill	be	convertible	into	one	share	of	common	stock	(subject	to	adjustment)	at	any
time	at	the	option	of	the	holders,	provided	that	eachholder	would	be	prohibited	from	converting	Series	B	preferred
stock	into	shares	of	common	stock	if,	as	a	result	of	such	conversion,	anysuch	holder,	together	with	its	affiliates,	would
own	more	than	9.99%	of	the	total	number	of	shares	of	common	stock	then	issued	and	outstanding.This	limitation	may
be	waived	with	respect	to	a	holder	upon	such	holderâ€™s	provision	of	not	less	than	61	daysâ€™	prior	writtennotice	to
the	Company.Â	Sharesof	Series	B	preferred	stock	are	not	entitled	to	receive	any	dividends,	unless	and	until	specifically
declared	by	the	board	of	directors.However,	holders	of	Series	B	preferred	stock	are	entitled	to	receive	dividends	on
shares	of	Series	B	preferred	stock	equal	(on	an	as-if-converted-to-common-stockbasis)	to	and	in	the	same	form	as
dividends	actually	paid	on	shares	of	common	stock	when	such	dividends	are	specifically	declared	bythe	board	of
directors.	The	Company	will	have	no	right	to	require	a	holder	to	surrender	its	Series	B	preferred	stock	for
redemption.Shares	of	Series	B	preferred	stock	will	not	otherwise	be	entitled	to	any	redemption	rights,	or	mandatory



sinking	fund	or	analogous	fundprovisions.Â	SeriesC	Preferred	StockÂ	Whenentitled	to	vote,	holders	of	our	Series	C
preferred	stock	are	entitled	to	1,000,000	votes	per	share.	Thus,	each	one-thousandth	of	a	shareof	Series	C	preferred
stock	would	entitle	the	holder	thereof	to	1,000	votes.	The	outstanding	shares	of	Series	C	preferred	stock	willvote
together	with	the	outstanding	shares	of	common	stock	of	the	Company	as	a	single	class	exclusively	with	respect	to	(1)
any	proposalto	adopt	an	amendment	to	the	Companyâ€™s	Certificate	of	Incorporation,	to	reclassify	the	outstanding
shares	of	common	stock	intoa	smaller	number	of	shares	of	common	stock	at	a	ratio	specified	in	or	determined	in
accordance	with	the	terms	of	such	amendment	(theâ€œReverse	Stock	Splitâ€​),	(2)	any	proposal	to	adopt	an	amendment
to	the	Certificate	of	Incorporation	to	increase	the	numberof	authorized	shares	of	the	Corporationâ€™s	common	stock
(the	â€œShare	Increase	Proposalâ€​)	and	(3)	any	proposal	to	adjournany	meeting	of	stockholders	called	for	the	purpose
of	voting	on	Reverse	Stock	Split	or	the	Share	Increase	Proposal	(the	â€œAdjournmentProposalâ€​).	The	Series	C
preferred	stock	will	not	be	entitled	to	vote	on	any	other	matter,	except	to	the	extent	required	by	applicablelaw.Â		15	Â	
Â	Theholders	of	Series	C	preferred	stock,	as	such,	will	not	be	entitled	to	receive	dividends	of	any	kind.	The	Series	C
Preferred	Stock	willrank	senior	to	the	common	stock	as	to	any	distribution	of	assets	upon	a	liquidation,	dissolution	or
winding	up	of	the	Company,	whethervoluntarily	or	involuntarily	(a	â€œDissolutionâ€​).	Upon	any	Dissolution,	each
holder	of	outstanding	shares	of	Series	C	PreferredStock	will	be	entitled	to	be	paid	out	of	the	assets	of	the	Company
available	for	distribution	to	stockholders,	prior	and	in	preferenceto	any	distribution	to	the	holders	of	common	stock,	an
amount	in	cash	equal	to	$0.01	per	outstanding	share	of	Series	C	Preferred	Stock.Â	Undercertain	circumstances,	shares
of	the	Series	C	preferred	stock	will	be	redeemed	by	the	Company.	The	Series	C	preferred	Stock	is	not	convertibleinto,
or	exchangeable	for,	shares	of	any	other	class	or	series	of	stock	or	other	securities	of	the	Company.	The	Series	C
preferred	stockhas	no	stated	maturity	and	is	not	subject	to	any	sinking	fund.	The	Series	C	preferred	stock	is	not	subject
to	any	restriction	on	theredemption	or	repurchase	of	shares	by	the	Company	while	there	is	any	arrearage	in	the
payment	of	dividends	or	sinking	fund	installments.Â	TransferAgent	and	RegistrarÂ	TheTransfer	Agent	and	Registrar	for
our	common	stock	is	Equiniti	Trust	Company.Â	Anti-TakeoverEffects	of	Certain	Provisions	of	Delaware	Law,	our
Certificate	of	Incorporation	and	BylawsÂ	DelawareLawÂ	Weare	subject	to	Section	203	of	the	DGCL.	Section	203
generally	prohibits	a	public	Delaware	corporation	from	engaging	in	a	â€œbusinesscombinationâ€​	with	an
â€œinterested	stockholderâ€​	for	a	period	of	three	years	after	the	date	of	the	transaction	in	whichthe	person	became	an
interested	stockholder,	unless:Â		Â		â—​	prior	to	the	date	of	the	transaction,	the	board	of	directors	of	the	corporation
approved	either	the	business	combination	or	the	transaction	which	resulted	in	the	stockholder	becoming	an	interested
stockholder;	Â		Â		Â		Â		â—​	Upon	consummation	of	the	transaction	which	resulted	in	the	stockholder	becoming	an
interested	stockholder,	the	interested	stockholder	owned	at	least	85%	of	the	voting	stock	of	the	corporation	outstanding
at	the	time	the	transaction	commenced,	excluding	for	purposes	of	determining	the	number	of	shares	outstanding	(i)
shares	owned	by	persons	who	are	directors	and	also	officers	and	(ii)	shares	owned	by	employee	stock	plans	in	which
employee	participants	do	not	have	the	right	to	determine	confidentially	whether	shares	held	subject	to	the	plan	will	be
tendered	in	a	tender	or	exchange	offer;	or	Â		Â		Â		Â		â—​	on	or	subsequent	to	the	date	of	the	transaction,	the	business
combination	is	approved	by	the	board	and	authorized	at	an	annual	or	special	meeting	of	stockholders,	and	not	by
written	consent,	by	the	affirmative	vote	of	at	least	66	2/3%	of	the	outstanding	voting	stock	which	is	not	owned	by	the
interested	stockholder.	Â	Section203	defines	a	business	combination	to	include:Â		Â		â—​	any	merger	or	consolidation
involving	the	corporation	and	the	interested	stockholder;	Â		Â		Â		Â		â—​	any	sale,	transfer,	pledge	or	other	disposition
involving	the	interested	stockholder	of	10%	or	more	of	the	assets	of	the	corporation;	Â		Â		Â		Â		â—​	subject	to
exceptions,	any	transaction	that	results	in	the	issuance	or	transfer	by	the	corporation	of	any	stock	of	the	corporation	to
the	interested	stockholder;	or	Â		Â		Â		Â		â—​	the	receipt	by	the	interested	stockholder	of	the	benefit	of	any	loans,
advances,	guarantees,	pledges	or	other	financial	benefits	provided	by	or	through	the	corporation.	Â	In	general,	Section
203	defines	an	â€œinterested	stockholderâ€​	as	any	entity	or	person	beneficially	owning	15%	or	more	of	the	outstanding
voting	stock	of	the	corporation	and	any	entity	or	person	affiliated	with,	or	controlling,	or	controlled	by,	the	entity	or
person.	The	term	â€œownerâ€​	is	broadly	defined	to	include	any	person	that,	individually,	with	or	through	that
personâ€™s	affiliates	or	associates,	among	other	things,	beneficially	owns	the	stock,	or	has	the	right	to	acquire	the
stock,	whether	or	not	the	right	is	immediately	exercisable,	under	any	agreement	or	understanding	or	upon	the	exercise
of	warrants	or	options	or	otherwise	or	has	the	right	to	vote	the	stock	under	any	agreement	or	understanding,	or	has	an
agreement	or	understanding	with	the	beneficial	owner	of	the	stock	for	the	purpose	of	acquiring,	holding,	voting	or
disposing	of	the	stock.	Â	Therestrictions	in	Section	203	do	not	apply	to	corporations	that	have	elected,	in	the	manner
provided	in	Section	203,	not	to	be	subjectto	Section	203	of	the	DGCL	or,	with	certain	exceptions,	which	do	not	have	a
class	of	voting	stock	that	is	listed	on	a	national	securitiesexchange	or	held	of	record	by	more	than	2,000	stockholders.
Our	Certificate	of	Incorporation	and	Bylaws	do	not	opt	out	of	Section	203.Â	Section203	could	delay	or	prohibit	mergers
or	other	takeover	or	change	in	control	attempts	with	respect	to	us	and,	accordingly,	may	discourageattempts	to	acquire
us	even	though	such	a	transaction	may	offer	our	stockholders	the	opportunity	to	sell	their	stock	at	a	price	abovethe
prevailing	market	price.Â		16	Â		Â	Certificateof	Incorporation	and	BylawsÂ	Provisionsof	our	Certificate	of	Incorporation
and	Bylaws,	may	delay	or	discourage	transactions	involving	an	actual	or	potential	change	in	our	controlor	change	in	our
management,	including	transactions	in	which	stockholders	might	otherwise	receive	a	premium	for	their	shares,	or
transactionsthat	our	stockholders	might	otherwise	deem	to	be	in	their	best	interests.	Therefore,	these	provisions	could
adversely	affect	the	priceof	our	common	stock.	Among	other	things,	Certificate	of	Incorporation	and	Bylaws:Â		Â		â—​
permit	our	board	of	directors	to	issue	up	to	20,000,000	shares	of	preferred	stock,	without	further	action	by	the
stockholders,	with	any	rights,	preferences	and	privileges	as	they	may	designate,	including	the	right	to	approve	an
acquisition	or	other	change	in	control;	Â		Â		Â		Â		â—​	provide	that	the	authorized	number	of	directors	may	be	changed
only	by	a	resolution	adopted	by	the	entire	board	of	directors;	Â		Â		Â		Â		â—​	do	not	provide	for	cumulative	voting	rights
(therefore	allowing	the	holders	of	a	majority	of	the	shares	of	common	stock	entitled	to	vote	in	any	election	of	directors
to	elect	all	of	the	directors	standing	for	election,	if	they	should	so	choose);	and	Â		Â		â—​	provide	advance	notice
provisions	with	which	a	stockholder	who	wishes	to	nominate	a	director	or	propose	other	business	to	be	considered	at	a
stockholder	meeting	must	comply.	Â	PotentialEffects	of	Authorized	but	Unissued	StockÂ	Wehave	shares	of	common
stock	and	preferred	stock	available	for	future	issuance	without	stockholder	approval.	We	may	utilize	these
additionalshares	for	a	variety	of	corporate	purposes,	including	future	public	offerings	to	raise	additional	capital,	to
facilitate	corporate	acquisitionsor	payment	as	a	dividend	on	the	capital	stock.Â	Theexistence	of	unissued	and
unreserved	common	stock	and	preferred	stock	may	enable	our	board	of	directors	to	issue	shares	to	persons	friendlyto
current	management	or	to	issue	preferred	stock	with	terms	that	could	render	more	difficult	or	discourage	a	third-party
attempt	toobtain	control	of	the	Company	by	means	of	a	merger,	tender	offer,	proxy	contest	or	otherwise,	thereby
protecting	the	continuity	of	theCompanyâ€™s	management.	In	addition,	our	board	of	directors	has	the	discretion	to



determine	designations,	rights,	preferences,	privilegesand	restrictions,	including	voting	rights,	dividend	rights,
conversion	rights,	redemption	privileges	and	liquidation	preferences	of	eachseries	of	preferred	stock,	all	to	the	fullest
extent	permissible	under	the	DGCL	and	subject	to	any	limitations	set	forth	in	our	Certificateof	Incorporation.	The
purpose	of	authorizing	our	board	of	directors	to	issue	preferred	stock	and	to	determine	the	rights	and
preferencesapplicable	to	such	preferred	stock	is	to	eliminate	delays	associated	with	a	stockholder	vote	on	specific
issuances.	The	issuance	of	preferredstock,	while	providing	desirable	flexibility	in	connection	with	possible	financings,
acquisitions	and	other	corporate	purposes,	couldhave	the	effect	of	making	it	more	difficult	for	a	third-party	to	acquire,
or	could	discourage	a	third	party	from	acquiring,	a	majorityof	our	outstanding	voting	stock.Â		17	Â		Â	PLANOF
DISTRIBUTIONÂ	Theshares	of	our	common	stock	offered	by	this	prospectus	are	being	offered	by	the	selling
stockholder,	Lincoln	Park	Capital	Fund,	LLC.	Theshares	may	be	sold	or	distributed	from	time	to	time	by	the	selling
stockholder	directly	to	one	or	more	purchasers	or	through	brokers,dealers,	or	underwriters	who	may	act	solely	as
agents	at	market	prices	prevailing	at	the	time	of	sale,	at	prices	related	to	the	prevailingmarket	prices,	at	negotiated
prices,	or	at	fixed	prices,	which	may	be	changed.	The	sale	of	our	common	stock	offered	by	this	prospectuscould	be
effected	in	one	or	more	of	the	following	methods:Â		Â		â—​	ordinary	brokersâ€™	transactions;	Â		Â		Â		Â		â—​
transactions	involving	cross	or	block	trades;	Â		Â		Â		Â		â—​	through	brokers,	dealers,	or	underwriters	who	may	act
solely	as	agents;	Â		Â		Â		Â		â—​	â€œat	the	marketâ€​	into	an	existing	market	for	the	shares	of	our	common	stock;	Â		Â		Â	
Â		â—​	in	other	ways	not	involving	market	makers	or	established	business	markets,	including	direct	sales	to	purchasers
or	sales	effected	through	agents;	Â		Â		Â		Â		â—​	in	privately	negotiated	transactions;	or	Â		Â		Â		Â		â—​	any	combination
of	the	foregoing.	Â	Inorder	to	comply	with	the	securities	laws	of	certain	states,	if	applicable,	the	shares	of	our	common
stock	offered	by	this	prospectusmay	be	sold	only	through	registered	or	licensed	brokers	or	dealers.	In	addition,	in
certain	states,	the	shares	of	our	common	stock	offeredby	this	prospectus	may	not	be	sold	unless	they	have	been
registered	or	qualified	for	sale	in	the	state	or	an	exemption	from	the	stateâ€™sregistration	or	qualification	requirement
is	available	and	complied	with.Â	LincolnPark	is	an	â€œunderwriterâ€​	within	the	meaning	of	Section	2(a)(11)	of	the
Securities	Act.Â	LincolnPark	has	informed	us	that	it	intends	to	use	an	unaffiliated	broker-dealer	to	effectuate	all	sales,	if
any,	of	our	common	stock	that	ithas	acquired	and	may	in	the	future	acquire	from	us	pursuant	to	the	Purchase
Agreement.	Such	sales	will	be	made	at	prices	and	at	termsthen	prevailing	or	at	prices	related	to	the	then	current
market	price.	Each	such	unaffiliated	broker-dealer	will	be	an	underwriter	withinthe	meaning	of	Section	2(a)(11)	of	the
Securities	Act.	Lincoln	Park	has	informed	us	that	each	such	broker-dealer	will	receive	commissionsfrom	Lincoln	Park
that	will	not	exceed	customary	brokerage	commissions.Â	Brokers,dealers,	underwriters	or	agents	participating	in	the
distribution	of	the	shares	of	our	common	stock	offered	by	this	prospectus	may	receivecompensation	in	the	form	of
commissions,	discounts,	or	concessions	from	the	selling	stockholder	and/or	the	purchasers,	for	whom	the	broker-
dealersmay	act	as	agent.	The	compensation	paid	to	any	such	particular	broker-dealer	may	be	less	than	or	in	excess	of
customary	commissions.Neither	we	nor	Lincoln	Park	can	presently	estimate	the	amount	of	compensation	that	any	agent
will	receive	from	the	selling	stockholderor	from	any	purchasers	of	shares	of	our	common	stock	sold	by	Lincoln
Park.Â	Weknow	of	no	existing	arrangements	between	Lincoln	Park	or	any	other	stockholder,	broker,	dealer,
underwriter	or	agent	relating	to	thesale	or	distribution	of	the	shares	of	our	common	stock	offered	by	this
prospectus.Â	Wemay	from	time	to	time	file	with	the	SEC	one	or	more	supplements	to	this	prospectus	or	amendments	to
the	registration	statement	that	includesthis	prospectus	to	amend,	supplement	or	update	information	contained	in	this
prospectus,	including,	if	and	when	required	under	the	SecuritiesAct,	to	disclose	certain	information	relating	to	a
particular	sale	of	shares	of	our	common	stock	offered	by	this	prospectus	by	the	sellingstockholder,	including	the	names
of	any	brokers,	dealers,	underwriters	or	agents	participating	in	the	distribution	of	such	shares	ofour	common	stock	by
the	selling	stockholder,	any	compensation	paid	by	Lincoln	Park	to	any	such	brokers,	dealers,	underwriters	or
agents,and	any	other	required	information.Â	Wewill	pay	the	expenses	incident	to	the	registration	under	the	Securities
Act	of	the	offer	and	sale	of	the	shares	of	our	common	stock	includedin	this	prospectus	by	Lincoln	Park.	We	estimate	that
the	total	expenses	for	the	offering	will	be	approximately	$40,362.	Wehave	agreed	to	indemnify	Lincoln	Park	and	certain
other	persons	against	certain	liabilities	in	connection	with	the	offering	of	sharesof	our	common	stock	offered	by	this
prospectus,	including	liabilities	arising	under	the	Securities	Act	or,	if	such	indemnity	is	unavailable,to	contribute
amounts	required	to	be	paid	in	respect	of	such	liabilities.	Lincoln	Park	has	agreed	to	indemnify	us	against
liabilitiesunder	the	Securities	Act	that	may	arise	from	certain	written	information	furnished	to	us	by	Lincoln	Park
specifically	for	use	in	thisprospectus	or,	if	such	indemnity	is	unavailable,	to	contribute	amounts	required	to	be	paid	in
respect	of	such	liabilities.Â	LincolnPark	has	represented	to	us	that	at	no	time	prior	to	the	Purchase	Agreement	has
Lincoln	Park	or	its	agents,	representatives	or	affiliatesengaged	in	or	effected,	in	any	manner	whatsoever,	directly	or
indirectly,	any	short	sale	(as	such	term	is	defined	in	Rule	200	of	RegulationSHO	of	the	Exchange	Act)	of	our	common
stock	or	any	hedging	transaction,	which	establishes	a	net	short	position	with	respect	to	our	commonstock.	Lincoln	Park
agreed	that	during	the	term	of	the	Purchase	Agreement,	it,	its	agents,	representatives	or	affiliates	will	not	enterinto	or
effect,	directly	or	indirectly,	any	of	the	foregoing	transactions.Â	Wehave	advised	Lincoln	Park	that	it	is	required	to
comply	with	Regulation	M	promulgated	under	the	Exchange	Act.	With	certain	exceptions,Regulation	M	precludes	the
selling	stockholder,	any	affiliated	purchasers,	and	any	broker-dealer	or	other	person	who	participates	inthe	distribution
from	bidding	for	or	purchasing,	or	attempting	to	induce	any	person	to	bid	for	or	purchase	any	security	which	is
thesubject	of	the	distribution	until	the	entire	distribution	is	complete.	Regulation	M	also	prohibits	any	bids	or	purchases
made	in	orderto	stabilize	the	price	of	a	security	in	connection	with	the	distribution	of	that	security.	All	of	the	foregoing
may	affect	the	marketabilityof	the	securities	offered	by	this	prospectus.Â	Thisoffering	will	terminate	on	the	earlier	of	(i)
the	Maturity	Date,	and	(ii)	the	date	that	all	shares	offered	by	this	prospectus	have	beensold	by	Lincoln
Park.Â	Ourcommon	stock	is	listed	on	Nasdaq	under	the	symbol	â€œENVBâ€​.Â		18	Â		Â	LEGALMATTERSÂ	Thevalidity
of	the	shares	of	common	stock	offered	by	this	prospectus	will	be	passed	upon	for	us	by	Dickinson	Wright	PLLC,
Phoenix,	Arizona.Â		19	Â		Â	EXPERTSÂ	Theconsolidated	financial	statements	as	of	and	for	the	years	ended	December
31,	2023	and	2022	incorporated	by	reference	in	this	prospectushave	been	audited	by	Marcum	LLP,	an	independent
registered	public	accounting	firm,	as	stated	in	their	report	(the	report	on	the	consolidatedfinancial	statements	contains
an	explanatory	paragraph	regarding	the	Companyâ€™s	ability	to	continue	as	a	going	concern).	Such
financialstatements	are	incorporated	by	reference	in	reliance	upon	the	report	of	such	firm	given	upon	their	authority	as
experts	in	accountingand	auditing.Â		20	Â		Â	INCORPORATIONOF	CERTAIN	INFORMATION	BY
REFERENCEÂ	Thefollowing	documents	filed	with	the	SEC	are	incorporated	by	reference	into	this	prospectus:Â		Â		â—​
our	Annual	Report	on	Form	10-K	for	the	year	ended	December	31,	2023,	filed	on	March	26,	2024	(â€œAnnual
Reportâ€​);	Â		Â		Â		Â		â—​	our	Quarterly	Reports	on	Form	10-Q	for	the	quarters	ended	March	31,	2024	and	June	30,
2024,	filed	with	the	SEC	on	May	15,	2024	and	August	12,	2024,	respectively;	Â		Â		Â		Â		â—​	our	Current	Reports	on



Form	8-K,	filed	on	January	8,	2024,	February	9,	2024,	March	11,	2024,	March	28,	2024,	May	3,	2024,	May	17,	2024,
May	23,	2024,	May	29,	2024,	July	15,	2024	(other	than	any	portions	thereof	deemed	furnished	and	not	filed);	and	Â		Â	
Â		Â		â—​	the	description	of	our	common	stock	contained	in	our	Form	8-A12B,	filed	with	the	Commission	on	November	9,
2017	(File	No.	001-38286),	amended	and	supplemented	by	the	description	of	our	common	stock	contained	in	Exhibit	4.1
to	our	Annual	Report	on	Form	10-K	for	the	fiscal	year	ended	December	31,	2022,	filed	with	the	SEC	on	March	31,	2023,
and	any	amendment	or	report	filed	with	the	Commission	for	purposes	of	updating	such	description.	Â	Wealso
incorporate	by	reference	any	future	filings	(other	than	current	reports	furnished	under	Item	2.02	or	Item	7.01	of	Form
8-K	and	exhibitsfiled	on	such	form	that	are	related	to	such	items	unless	such	Form	8-K	expressly	provides	to	the
contrary)	made	with	the	SEC	pursuantto	Sections	13(a),	13(c),	14	or	15(d)	of	the	Exchange	Act,	including	those	made	(i)
on	or	after	the	date	of	the	initial	filing	of	theregistration	statement	of	which	this	prospectus	forms	a	part	and	prior	to
effectiveness	of	such	registration	statement,	and	(ii)	on	orafter	the	date	of	this	prospectus	but	prior	to	the	termination
of	the	offering	(i.e.,	until	the	earlier	of	the	date	on	which	all	of	thesecurities	registered	hereunder	have	been	sold	or	the
registration	statement	of	which	this	prospectus	forms	a	part	has	been	withdrawn).Information	in	such	future	filings
updates	and	supplements	the	information	provided	in	this	prospectus.	Any	statements	in	any	such	futurefilings	will
automatically	be	deemed	to	modify	and	supersede	any	information	in	any	document	we	previously	filed	with	the	SEC
that	isincorporated	or	deemed	to	be	incorporated	herein	by	reference	to	the	extent	that	statements	in	the	later	filed
document	modify	or	replacesuch	earlier	statements.Â	Wewill	furnish	without	charge	to	each	person,	including	any
beneficial	owner,	to	whom	a	prospectus	is	delivered,	upon	written	or	oral	request,a	copy	of	any	or	all	of	the	documents
incorporated	by	reference	into	this	prospectus	but	not	delivered	with	the	prospectus,	includingexhibits	that	are
specifically	incorporated	by	reference	into	such	documents.	You	should	direct	any	requests	for	documents
to:Â	EnvericBiosciences,	Inc.4851Tamiami	Trail	N,Suite200	Naples,	FLTelephone(239)	302-1707Attention:Corporate
SecretaryÂ	Youmay	also	access	these	documents,	free	of	charge,	on	the	SECâ€™s	website	at	www.sec.gov	or	on	our
website	at	https://www.enveric.com/investors/filings/.The	information	contained	in,	or	that	can	be	accessed	through,
our	website	is	not	incorporated	by	reference	in,	and	is	not	part	of,	thisprospectus	or	any	accompanying	prospectus
supplement.Â	Inaccordance	with	Rule	412	of	the	Securities	Act,	any	statement	contained	in	a	document	incorporated	by
reference	herein	shall	be	deemedmodified	or	superseded	to	the	extent	that	a	statement	contained	herein	or	in	any	other
subsequently	filed	document	which	also	is	or	isdeemed	to	be	incorporated	by	reference	herein	modifies	or	supersedes
such	statement.Â	Youshould	rely	only	on	information	contained	in,	or	incorporated	by	reference	into,	this	prospectus
and	any	prospectus	supplement.	We	havenot	authorized	anyone	to	provide	you	with	information	different	from	that
contained	in	this	prospectus	or	incorporated	by	reference	intothis	prospectus.	We	are	not	making	offers	to	sell	the
securities	in	any	jurisdiction	in	which	such	an	offer	or	solicitation	is	not	authorizedor	in	which	the	person	making	such
offer	or	solicitation	is	not	qualified	to	do	so	or	to	anyone	to	whom	it	is	unlawful	to	make	such	anoffer	or
solicitation.Â	DISCLOSUREOF	COMMISSION	POSITION	ON	INDEMNIFICATION	FOR	SECURITIES	ACT
LIABILITIESÂ	Ourdirectors	and	officers	are	indemnified	to	the	fullest	extent	permitted	under	Delaware	law.	We	also
maintain	insurance	which	protectsour	officers	and	directors	against	any	liabilities	incurred	in	connection	with	their
service	in	such	a	capacity.Â	Insofaras	indemnification	for	liabilities	arising	under	the	Securities	Act	may	be	permitted	to
our	directors,	officers	and	controlling	personspursuant	to	the	foregoing,	or	otherwise,	we	have	been	advised	that	in	the
opinion	of	the	SEC	such	indemnification	is	against	public	policyas	expressed	in	the	Securities	Act	and	is,	therefore,
unenforceable.	In	the	event	that	a	claim	for	indemnification	against	such	liabilities(other	than	the	payment	by	us	of
expenses	incurred	or	paid	by	a	director,	officer	or	controlling	person	of	ours	in	the	successful	defenseof	any	action,	suit
or	proceeding)	is	asserted	by	such	director,	officer	or	controlling	person	in	connection	with	the	securities
beingregistered,	we	will,	unless	in	the	opinion	of	our	counsel	the	matter	has	been	settled	by	controlling	precedent,
submit	to	a	court	ofappropriate	jurisdiction	the	question	whether	such	indemnification	by	it	is	against	public	policy	as
expressed	in	the	Securities	Actand	will	be	governed	by	the	final	adjudication	of	such	issue.Â		21	Â		Â	WHEREYOU	CAN
FIND	MORE	INFORMATIONÂ	Thisprospectus	is	part	of	a	registration	statement	we	filed	with	the	SEC.	This	prospectus
does	not	contain	all	of	the	information	set	forthin	the	registration	statement	and	the	exhibits	to	the	registration
statement.	For	further	information	with	respect	to	us	and	the	securitieswe	are	offering	under	this	prospectus,	we	refer
you	to	the	registration	statement	and	the	exhibits	and	schedules	filed	as	a	part	of	theregistration	statement.	You	should
rely	only	on	the	information	contained	in	this	prospectus	or	incorporated	by	reference	into	this	prospectus.We	have	not
authorized	anyone	else	to	provide	you	with	different	information.	We	are	not	making	an	offer	of	these	securities	in	any
jurisdictionwhere	the	offer	is	not	permitted.	You	should	assume	that	the	information	contained	in	this	prospectus,	or
any	document	incorporated	byreference	in	this	prospectus,	is	accurate	only	as	of	the	date	of	those	respective
documents,	regardless	of	the	time	of	delivery	of	thisprospectus	or	any	sale	of	our	securities.Â	Weare	subject	to	the
informational	requirements	of	the	Exchange	Act	and	in	accordance	therewith	we	file	annual,	quarterly,	and	other
reports,proxy	statements	and	other	information	with	the	Commission	under	the	Exchange	Act.	Such	reports,	proxy
statements	and	other	information,including	the	Registration	Statement,	and	exhibits	and	schedules	thereto,	are
available	to	the	public	through	the	Commissionâ€™swebsite	at	www.sec.gov.Â	Wemake	available	free	of	charge	on	or
through	our	website	our	Annual	Reports	on	Form	10-K,	Quarterly	Reports	on	Form	10-Q,	Current	Reportson	Form	8-K
and	amendments	to	those	reports	filed	or	furnished	pursuant	to	Section	13(a)	or	15(d)	of	the	Securities	Exchange	Act	of
1934,as	amended,	as	soon	as	reasonably	practicable	after	we	electronically	file	such	material	with	or	otherwise	furnish
it	to	the	Commission.The	registration	statement	and	the	documents	referred	to	under	â€œIncorporation	of	Certain
Information	by	Referenceâ€​are	also	available	on	our	website	enveric.com.Â	Wehave	not	incorporated	by	reference	into
this	prospectus	the	information	on	our	website,	and	you	should	not	consider	it	to	be	a	part	ofthis	prospectus.Â		22	Â	
Â	4,900,000Shares	of	common	stockÂ	Â	PROSPECTUSÂ	[â—​],2024Â		Â		Â		Â	PARTIIÂ	INFORMATIONNOT	REQUIRED
IN	PROSPECTUSÂ	Item13.	Other	Expenses	of	Issuance	and	Distribution.Â	Thefollowing	table	indicates	the	expenses	to
be	incurred	in	connection	with	the	offering	described	in	this	registration	statement,	otherthan	underwriting	discounts
and	commissions,	all	of	which	will	be	paid	by	us.	All	amounts	are	estimated	except	the	Securities	and
ExchangeCommission	registration	fee.Â		Â	Â		AmountÂ		Securities	and	Exchange	Commission	registration	feeÂ	
$361.62Â		Accountantsâ€™	fees	and	expensesÂ		$15,000Â		Legal	fees	and	expensesÂ		Â	25,000Â		MiscellaneousÂ		Â	-Â	
Total	expensesÂ		$40,361.62Â		Â	Item14.	Indemnification	of	Directors	and	Officers.Â	Section145	of	the	Delaware
General	Corporation	Law	provides	that	a	Delaware	corporation	may	indemnify	any	persons	who	were,	are,	or	are
threatenedto	be	made,	parties	to	any	threatened,	pending	or	completed	action,	suit	or	proceeding,	whether	civil,
criminal,	administrative	or	investigative(other	than	an	action	by	or	in	the	right	of	such	corporation),	by	reason	of	the
fact	that	such	person	is	or	was	an	officer,	director,employee	or	agent	of	such	corporation,	or	is	or	was	serving	at	the
request	of	such	corporation	as	an	officer,	director,	employee	or	agentof	another	corporation	or	enterprise.	The



indemnity	may	include	expenses	(including	attorneysâ€™	fees),	judgments,	fines	and	amountspaid	in	settlement
actually	and	reasonably	incurred	by	such	person	in	connection	with	such	action,	suit	or	proceeding,	provided	thatsuch
person	acted	in	good	faith	and	in	a	manner	he	or	she	reasonably	believed	to	be	in	or	not	opposed	to	the
corporationâ€™s	bestinterests	and,	with	respect	to	any	criminal	action	or	proceeding,	had	no	reasonable	cause	to
believe	that	his	or	her	conduct	was	illegal.A	Delaware	corporation	may	indemnify	any	persons	who	were,	are,	or	are
threatened	to	be	made,	a	party	to	any	threatened,	pending	or	completedaction	or	suit	by	or	in	the	right	of	the
corporation	by	reason	of	the	fact	that	such	person	is	or	was	a	director,	officer,	employee	oragent	of	such	corporation,	or
is	or	was	serving	at	the	request	of	such	corporation	as	a	director,	officer,	employee	or	agent	of	anothercorporation	or
enterprise.	The	indemnity	may	include	expenses	(including	attorneysâ€™	fees)	actually	and	reasonably	incurred	by
suchperson	in	connection	with	the	defense	or	settlement	of	such	action	or	suit	provided	such	person	acted	in	good	faith
and	in	a	manner	heor	she	reasonably	believed	to	be	in	or	not	opposed	to	the	corporationâ€™s	best	interests	except	that
no	indemnification	is	permittedwithout	judicial	approval	if	the	officer	or	director	is	adjudged	to	be	liable	to	the
corporation.	Where	an	officer	or	director	is	successfulon	the	merits	or	otherwise	in	the	defense	of	any	action	referred	to
above,	the	corporation	must	indemnify	him	or	her	against	the	expenses(including	attorneysâ€™	fees)	actually	and
reasonably	incurred.Â	OurCertificate	of	Incorporation	and	Bylaws,	provide	for	the	indemnification	of	its	directors	and
officers	to	the	fullest	extent	permittedunder	the	Delaware	General	Corporation	Law.Â	Section102(b)(7)	of	the	Delaware
General	Corporation	Law	permits	a	corporation	to	provide	in	its	certificate	of	incorporation	that	a	directorof	the
corporation	shall	not	be	personally	liable	to	the	corporation	or	its	stockholders	for	monetary	damages	for	breach	of
fiduciaryduties	as	a	director,	except	for	liability	for	any:Â		Â		â—​	transaction	from	which	the	director	derives	an
improper	personal	benefit;	Â		Â		Â		Â		â—​	act	or	omission	not	in	good	faith	or	that	involves	intentional	misconduct	or	a
knowing	violation	of	law;	Â		Â		Â		Â		â—​	unlawful	payment	of	dividends	or	redemption	of	shares;	or	Â		Â		Â		Â		â—​
breach	of	a	directorâ€™s	duty	of	loyalty	to	the	corporation	or	its	stockholders.	Â	OurCertificate	of	Incorporation,
includes	such	a	provision.	Expenses	incurred	by	any	officer	or	director	in	defending	any	such	action,	suitor	proceeding
in	advance	of	its	final	disposition	shall	be	paid	by	us	upon	delivery	of	an	undertaking,	by	or	on	behalf	of	such	directoror
officer,	to	repay	all	amounts	so	advanced	if	it	shall	ultimately	be	determined	that	such	director	or	officer	is	not	entitled
to	beindemnified	by	the	Company.Â	Item15.	Recent	Sales	of	Unregistered	Securities.Â	OnJuly	22,	2022,	in	connection
with	a	registered	direct	securities	offering	of	common	stock	and	pre-funded	warrants,	we	sold	unregisteredpreferred
investment	options	(the	â€œRD	Preferred	Investment	Optionsâ€​)	to	purchase	up	to	375,000	shares	of	common	stock
(theâ€œRD	Offeringâ€​).	Concurrently	with	the	RD	Offering,	the	Company	entered	into	a	securities	purchase	agreement
(the	â€œPIPESecurities	Purchase	Agreementâ€​)	with	institutional	investors	for	the	purchase	and	sale	of	116,000	shares
of	Common	Stock,	pre-fundedwarrants	to	purchase	up	to	509,000	shares	of	common	stock	(the	â€œPIPE	Pre-Funded
Warrantsâ€​),	and	preferred	investment	options(the	â€œPIPE	Preferred	Investment	Optionsâ€​)	to	purchase	up	to
625,000	shares	of	the	common	stock	in	a	private	placement	(theâ€œPIPEâ€​).	The	RD	offering	and	PIPE	closed	on	July
26,	2022,	with	aggregate	gross	proceeds	of	approximately	$8	million.	Theaggregate	net	proceeds	from	the	offerings,
after	deducting	the	placement	agent	fees	and	other	estimated	offering	expenses,	were	approximately$7.1
million.Â	H.C.Wainwright	&	Co.,	LLC	(â€œWainwrightâ€​)	acted	as	the	exclusive	placement	agent	for	the	RD	Offering
and	the	PIPE.	Upon	closingof	the	offerings,	the	Company	issued	Wainwright	preferred	investment	options	to	purchase
70,000	shares	of	Common	Stock	(the	â€œWainwrightWarrantsâ€​).	The	RD	Preferred	Investment	Options,	the	PIPE	Pre-
Funded	Warrants,	the	PIPE	Preferred	Investment	Options,	and	the	WainwrightWarrants	and	the	shares	underlying	each
of	them	were	issued	in	reliance	on	the	exemptions	from	registration	provided	by	Section	4(a)(2)under	the	Securities	Act
and	Regulation	D	promulgated	thereunder.Â	OnNovember	3,	2023,	we	completed	a	private	placement	to	Lincoln	Park
pursuant	to	which	we	have	the	right	to	sell	to	Lincoln	Park	up	to$10.0	million	in	shares	of	common	stock,	subject	to
certain	limitations,	from	time	to	time	beginning	on	the	Effective	Date	until	theMaturity	Date.	As	of	July	30,	2024,	we
have	issued	1,279,880	shares,	including	the	139,403	Commitment	Shares,	to	Lincoln	Park	as	considerationfor	its
commitment	to	purchase	our	shares	under	the	Purchase	Agreement,	for	total	proceeds	of	$577,654.	In	the	Purchase
Agreement,	LincolnPark	represented	to	us,	among	other	things,	that	it	was	an	â€œaccredited	investorâ€​	(as	such	term
is	defined	in	Rule	501(a)of	Regulation	D	under	the	Securities	Act).	The	securities	were	and	will	be	sold	by	us	under	the
Purchase	Agreement	in	reliance	upon	anexemption	from	the	registration	requirements	under	the	Securities	Act
afforded	by	Section	4(a)(2)	of	the	Securities	Act.Â		II-1	Â		Â	Item16.	Exhibits	and	Financial	Statement
Schedules.Â	INDEXTO	EXHIBITSÂ		Exhibit	No.	Â		Description	Â		Â		Â		2.1	Â		Share	Purchase	Agreement,	dated	January
10,	2020,	by	and	between	AMERI	Holdings,	Inc.	and	Ameri100,	Inc.	(incorporated	by	reference	to	Exhibit	2.1	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	13,	2020)	2.2	Â		Tender	Offer
Support	Agreement	and	Termination	of	Amalgamation	Agreement,	dated	August	12,	2020,	by	and	among	AMERI
Holdings,	Inc.,	Jay	Pharma	Merger	Sub,	Inc.,	Jay	Pharma	Inc.,	1236567	B.C.	Unlimited	Liability	Company	and	Barry
Kostiner,	as	the	Ameri	representative	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report
on	Form	8-K,	filed	with	the	Commission	on	August	12,	2020)	2.3	Â		Amendment	No.	1	To	Tender	Offer	Support
Agreement	and	Termination	of	Amalgamation	Agreement,	dated	December	18,	2020,	by	and	among	Ameri,	Jay	Pharma
Merger	Sub,	Inc.,	Jay	Pharma	Inc.,	1236567	B.C.	Unlimited	Liability	Company	and	Barry	Kostiner,	as	the	Ameri
representative	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with
the	Commission	on	December	18,	2020)	2.4	Â		Amalgamation	Agreement,	dated	May	24,	2021,	by	and	among	Enveric
Biosciences,	Inc.,	1306432	B.C.	LTD.,	1306436	B.C.	LTD.,	and	MagicMed	Industries,	Inc.	(incorporated	by	reference	to
Exhibit	2.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	May	24,	2021)	3.1	Â	
Amended	and	Restated	Certificate	of	Incorporation	of	Enveric	Biosciences,	Inc.	(incorporated	by	reference	to	Exhibit
3.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	6,	2021)	3.2	Â		Certificate
of	Amendment	to	Amended	and	Restated	Certificate	of	Incorporation	of	Enveric	Biosciences,	Inc.	(incorporated	by
reference	to	Exhibit	3.2	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	6,
2021)	3.3	Â		Certificate	of	Designations	of	Series	B	Preferred	Stock	of	Enveric	Biosciences,	Inc.	(incorporated	by
reference	to	Exhibit	3.3	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	6,
2021)	3.4	Â		Amended	and	Restated	Bylaws	of	Enveric	Biosciences,	Inc.	(incorporated	by	reference	to	Exhibit	3.4	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	6,	2021)	3.5	Â		Amendment	to	the
Amended	and	Restated	Bylaws	of	Enveric	Biosciences,	Inc.	(incorporated	by	reference	to	Exhibit	3.1	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	November	18,	2021)	3.6	Â		Certificate	of
Designation	of	the	Series	C	Preferred	Stock	of	the	Company,	dated	May	4,	2022	(incorporated	by	reference	to	Exhibit
3.1	to	the	Companyâ€™s	Registration	Statement	on	Form	8-A,	filed	with	the	Securities	and	Exchange	Commission	on
May	4,	2022,	File	No.	000-26460)	3.7	Â		Certificate	of	Amendment	of	Certificate	of	Designation	of	the	Series	C



Preferred	Stock	of	the	Company,	dated	May	17,	2022	(incorporated	by	reference	to	Exhibit	3.2	to	the	Companyâ€™s
Registration	Statement	on	Form	8-A/A,	filed	with	the	Securities	and	Exchange	Commission	on	May	17,	2022,	File	No.
000	26460)	3.8	Â		Certificate	of	Amendment	of	Amended	and	Restated	Certificate	of	Incorporation	of	Enveric
Biosciences,	Inc.	(incorporated	by	reference	to	Exhibit	3.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with
the	Commission	on	July	14,	2022)	4.1	Â		Description	of	Securities	(incorporated	by	reference	to	Exhibit	4.1	of	the
Companyâ€™s	Annual	Report	on	Form	10-K,	filed	with	the	Securities	and	Exchange	Commission	on	March	31,	2023)
4.2	Â		Form	of	Pre-Funded	Warrant	(issued	in	connection	with	January	2021	Registered	Direct	Offering)	(incorporated
by	reference	to	Exhibit	4.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	12,
2021)	4.3	Â		Form	of	Warrant	(issued	in	connection	with	January	2021	Registered	Direct	Offering)	(incorporated	by
reference	to	Exhibit	4.2	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	12,
2021)	4.4	Â		Form	of	Warrant	(issued	in	connection	with	February	2021	Registered	Direct	Offering)	(incorporated	by
reference	to	Exhibit	4.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	February	11,
2021)	4.5	Â		Form	of	Series	B	Warrant	(incorporated	by	reference	to	Exhibit	4.5	to	the	Companyâ€™s	Annual	Report	on
Form	10-K	filed	with	the	Commission	on	April	1,	2021)	4.6	Â		Form	of	MagicMed	Warrant	Certificate	(incorporated	by
reference	to	Exhibit	4.1	of	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	with	the	Securities	and	Exchange
Commission	on	September	17,	2021)	4.7	Â		Form	of	Common	Stock	Purchase	Warrant	(in	connection	with	February
2022	Offering)	(incorporated	by	reference	to	Exhibit	4.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with
the	Commission	on	February	15,	2022)	4.8	Â		Form	of	RD	Pre-Funded	Warrant	(in	connection	with	July	2022	Offering)
(incorporated	by	reference	to	Exhibit	4.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission
on	July	26,	2022)	4.9	Â		Form	of	PIPE	Pre-Funded	Warrant	(in	connection	with	July	2022	Offering)	(incorporated	by
reference	to	Exhibit	4.2	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)
4.10	Â		Form	of	RD	Preferred	Investment	Option	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to
Exhibit	4.3	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	4.11	Â		Form
of	PIPE	Preferred	Investment	Option	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to	Exhibit	4.4
to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	4.12	Â		Form	of
Wainwright	Warrant	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to	Exhibit	4.5	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	4.13	Â		Form	of	Inducement
Warrant	(in	connection	with	December	2023	Offering)	(incorporated	by	reference	to	Exhibit	4.1	to	the	Companyâ€™s
Current	Report	on	Form	8-K,	filed	with	the	Commission	on	December	29,	2023)	Â		II-2	Â		Â		5.1*	Â		Opinion	of
Dickinson	Wright	PLLC	10.1#	Â		Employment	Agreement	between	Kevin	Coveney	and	the	Company,	effective	March
13,	2023	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the
Commission	on	February	28,	2023)	10.2	Â		Form	of	Securities	Purchase	Agreement	(entered	into	in	connection	with	the
May	5,	2022	Private	Placement)	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on
Form	8-K,	filed	with	the	Commission	on	May	11,	2022)	10.3	Â		Certificate	of	the	Designations,	Preferences	and	Rights
of	Akos	Series	A	Convertible	Preferred	Stock	(incorporated	by	reference	to	Exhibit	10.2	to	the	Companyâ€™s	Current
Report	on	Form	8-K,	filed	with	the	Commission	on	May	11,	2022)	10.4	Â		Form	of	Registration	Rights	Agreement
(entered	into	in	connection	with	the	May	5,	2022	Private	Placement)	(incorporated	by	reference	to	Exhibit	10.3	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	May	11,	2022)	10.5	Â		Form	of	Warrant
(entered	into	in	connection	with	the	May	5,	2022	Private	Placement)	(incorporated	by	reference	to	Exhibit	10.4	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	May	11,	2022)	10.6	Â		Form	of	Warrant
Amendment	(in	connection	with	the	July	2022	Offerings)	(incorporated	by	reference	to	Exhibit	10.4	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	10.7	Â		First	Amendment	to
the	Enveric	Biosciences,	Inc.	2020	Long-Term	Incentive	Plan	(incorporated	by	reference	to	Exhibit	10.1	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	14,	2022)	10.8	Â		Form	of	Warrant
Amendment	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to	Exhibit	10.4	to	the	Companyâ€™s
Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	10.9	Â		Form	of	Securities	Purchase
Agreement	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s
Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	10.10	Â		Form	of	Securities	Purchase
Agreement	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to	Exhibit	10.2	to	the	Companyâ€™s
Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	10.11	Â		Form	of	Registration	Rights
Agreement	(in	connection	with	July	2022	Offering)	(incorporated	by	reference	to	Exhibit	10.3	to	the	Companyâ€™s
Current	Report	on	Form	8-K,	filed	with	the	Commission	on	July	26,	2022)	10.12	Â		Enveric	Biosciences,	Inc.	2020	Long-
Term	Equity	Incentive	Plan	(incorporated	by	reference	to	Exhibit	10.5	to	the	Companyâ€™s	Current	Report	on	Form	8-
K,	filed	with	the	Commission	on	January	6,	2021)	10.13	Â		Form	of	RSU	Award	Agreement	(incorporated	by	reference	to
Exhibit	10.6	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	6,	2021)	10.14	Â	
Form	of	Securities	Purchase	Agreement,	dated	January	11,	2021,	by	and	among	the	Company	and	the	purchasers
thereto	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the
Commission	on	January	12,	2021)	10.15	Â		Form	of	Registration	Rights	Agreement,	dated	January	11,	2021,	by	and
among	the	Company	and	the	purchasers	thereto	(incorporated	by	reference	to	Exhibit	10.2	to	the	Companyâ€™s
Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	12,	2021)	10.16	Â		Letter	Agreement,	dated	January
11,	2021,	by	and	between	the	Company	and	Alpha	Capital	Anstalt	(incorporated	by	reference	to	Exhibit	10.3	to	the
Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission	on	January	12,	2021)	10.17	Â		Form	of
Securities	Purchase	Agreement,	dated	February	9,	2021,	by	and	among	the	Company	and	the	purchasers	thereto
(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current	Report	on	Form	8-K,	filed	with	the	Commission
on	February	11,	2021)	10.18	Â		Form	of	Registration	Rights	Agreement,	dated	February	9,	2021,	by	and	among	the
Company	and	the	purchasers	thereto	(incorporated	by	reference	to	Exhibit	10.2	to	the	Companyâ€™s	Current	Report
on	Form	8-K,	filed	with	the	Commission	on	February	11,	2021)	10.19	Â		Exclusive	License	Agreement,	between	the
Company	and	Diverse	Biotech,	Inc.,	dated	March	5,	2021	(incorporated	by	reference	to	Exhibit	10.6	the	Companyâ€™s
Quarterly	Report	on	Form	10-Q,	filed	with	the	Commission	on	May	17,	2021)	10.20	Â		Form	of	Voting	and	Support
Agreement,	dated	as	of	May	24,	2021,	by	and	among	Enveric	Biosciences,	Inc.	and	certain	shareholders	of	MagicMed
Industries	Inc.	named	therein	(incorporated	by	reference	to	Annex	B-1	to	the	Companyâ€™s	Proxy
Statement/Prospectus,	filed	with	the	Commission	on	August	6,	2021)	10.21	Â		Form	of	Voting	Agreement,	dated	as	of
May	24,	2021,	by	and	among	MagicMed	Industries	Inc.	and	certain	shareholders	of	Enveric	Biosciences,	Inc.	named
therein	(incorporated	by	reference	to	Annex	B-2	to	the	Companyâ€™s	Proxy	Statement/Prospectus,	filed	with	the
Commission	on	August	6,	2021)	10.22	Â		Form	of	Lock-Up	Agreement,	dated	as	of	May	24,	2021,	by	and	among	Enveric



Biosciences,	Inc.	and	certain	shareholders	of	MagicMed	Industries	Inc.	named	therein	(incorporated	by	reference	to
Annex	C-1	to	the	Companyâ€™s	Proxy	Statement/Prospectus,	filed	with	the	Commission	on	August	6,	2021)	10.23	Â	
Form	of	Lock-Up/Leak-Out	Agreement,	dated	as	of	May	24,	2021,	by	and	among	Enveric	Biosciences,	Inc.	and	certain
shareholders	of	MagicMed	Industries	Inc.	named	therein	(incorporated	by	reference	to	Annex	C-2	to	the	Companyâ€™s
Proxy	Statement/Prospectus,	filed	with	the	Commission	on	August	3,	2021)	10.24#	Â		Employment	Agreement	between
Joseph	Tucker	and	Enveric	Biosciences,	Inc.	(incorporated	by	reference	to	Exhibit	10.1	of	the	Companyâ€™s	Current
Report	on	Form	8-K	filed	with	the	Securities	and	Exchange	Commission	on	May	24,	2021)	10.25#	Â		Employment
Agreement	between	Peter	Facchini	and	Enveric	Biosciences,	Inc.	(incorporated	by	reference	to	Exhibit	10.2	of	the
Companyâ€™s	Current	Report	on	Form	8-K	filed	with	the	Securities	and	Exchange	Commission	on	May	24,	2021)
10.26#	Â		Employment	Agreement	between	Jillian	Hagel	and	Enveric	Biosciences,	Inc.	(incorporated	by	reference	to
Exhibit	10.3	of	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	with	the	Securities	and	Exchange	Commission	on
May	24,	2021)	10.27	Â		MagicMed	Stock	Option	Plan,	as	amended	September	10,	2021	(incorporated	by	reference	to
Exhibit	10.1	of	the	Companyâ€™s	Current	Report	on	Form	8-K	filed	with	the	Securities	and	Exchange	Commission	on
September	17,	2021)	10.28*	Â		Purchase	Agreement,	dated	November	3,	2023,	by	and	among	the	Company	and	Lincoln
Park	Capital	Fund,	LLC	(incorporated	by	reference	to	Exhibit	10.1	to	the	Current	Report	on	Form	8-K,	filed	with	the
Commission	on	November	6,	2023)	10.29*	Â		Registration	Rights	Agreement,	dated	November	3,	2023,	by	and	among
the	Company	and	Lincoln	Park	Capital	Fund,	LLC	(incorporated	by	reference	to	Exhibit	10.2	to	the	Current	Report	on
Form	8-K,	filed	with	the	Commission	on	November	6,	2023)	10.30**	Â		Form	of	Inducement	Warrant,	dated	December
28,	2023,	by	and	among	the	investors	thereto	(incorporated	by	reference	to	Exhibit	10.1	to	the	Companyâ€™s	Current
Report	on	Form	8-K,	filed	with	the	Commission	on	December	29,	2023)	Â		II-3	Â		Â		10.31	Â		Form	of	Common	Stock
Purchase	Agreement,	dated	March	8,	2024,	between	Enveric	Biosciences,	Inc.	and	the	investors	set	forth	therein
(incorporated	by	reference	to	Exhibit	10.1	to	the	Current	Report	on	Form	8-K	filed	with	the	Securities	and	Exchange
Commission	on	March	11,	2024)	10.32	Â		Form	of	Common	Stock	Purchase	Agreement,	dated	May	3,	2024,	between
Enveric	Biosciences,	Inc.	and	the	investors	set	forth	therein	(incorporated	by	reference	to	Exhibit	10.1	to	the	Current
Report	on	Form	8-K,	filed	with	the	Commission	on	May	3,	2024)	21.1	Â		Subsidiaries	(incorporated	by	reference	to
Exhibit	21.1	of	the	Companyâ€™s	Annual	Report	on	Form	10-K,	filed	with	the	Securities	and	Exchange	Commission	on
March	31,	2023)	23.1*	Â		Consent	of	Dickinson	Wright	PLLC	(included	in	Exhibit	5.1)	23.2*	Â		Consent	of	independent
registered	public	accountant	â€“	Marcum	LLP	24.1*	Â		Power	of	Attorney	(contained	in	the	signature	page	of	this
registration	statement)	107*	Â		Filing	Fee	Table	Â		*	Â		Filed	herewith.	**	Â		Certain	confidential	portions	of	this	Exhibit
were	omitted	by	means	of	marking	such	portions	with	brackets	(â€œ[***]â€​)	because	the	identified	confidential
portions	(i)	are	not	material	and	(ii)	would	be	competitively	harmful	if	publicly	disclosed.	#	Â		Management	contract	or
compensatory	plan	or	arrangement.	Â	Item17.	Undertakings.Â	Theundersigned	registrant	hereby	undertakes
toÂ	(a)Provide	to	the	underwriters	at	the	closing	specified	in	the	underwriting	agreement	certificates	in	such
denominations	and	registeredin	such	names	as	required	by	the	underwriters	to	permit	prompt	delivery	to	each
purchaser.Â	(b)To	file,	during	any	period	in	which	offers	or	sales	are	being	made,	a	post-effective	amendment	to	this
registration	statement:Â	(i)To	include	any	prospectus	required	by	Section	10(a)(3)	of	the	Securities	Act	of	1933;Â	(ii)To
reflect	in	the	prospectus	any	facts	or	events	arising	after	the	effective	date	of	the	registration	statement	(or	the	most
recent	post-effectiveamendment	thereof)	which,	individually	or	in	the	aggregate,	represent	a	fundamental	change	in	the
information	set	forth	in	the	registrationstatement.	Notwithstanding	the	foregoing,	any	increase	or	decrease	in	volume
of	securities	offered	(if	the	total	dollar	value	of	securitiesoffered	would	not	exceed	that	which	was	registered)	and	any
deviation	from	the	low	or	high	end	of	the	estimated	maximum	offering	rangemay	be	reflected	in	the	form	of	prospectus
filed	with	the	Securities	and	Exchange	Commission	pursuant	to	Rule	424(b)	if,	in	the	aggregate,the	changes	in	volume
and	price	represent	no	more	than	a	20%	change	in	the	maximum	aggregate	offering	price	set	forth	in	the
â€œCalculationof	Registration	Feeâ€​	table	in	the	effective	registration	statement;	andÂ	(iii)To	include	any	material
information	with	respect	to	the	plan	of	distribution	not	previously	disclosed	in	the	registration	statement	orany	material
change	to	such	information	in	the	registration	statement;Â	(c)That,	for	the	purpose	of	determining	any	liability	under
the	Securities	Act	of	1933,	each	such	post-effective	amendment	shall	be	deemedto	be	a	new	registration	statement
relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shallbe	deemed	to	be	the	initial
bona	fide	offering	thereof.Â	(d)To	remove	from	registration	by	means	of	a	post-effective	amendment	any	of	the
securities	being	registered	which	remain	unsold	at	thetermination	of	the	offering.Â	(e)For	the	purpose	of	determining
liability	under	the	Securities	Act	of	1933	to	any	purchaser,	each	prospectus	filed	pursuant	to	Rule	424(b)as	part	of	a
registration	statement	relating	to	an	offering,	other	than	registration	statements	relying	on	Rule	430B	or	other	than
prospectusesfiled	in	reliance	on	Rule	430A	(Â§230.430A	of	this	chapter),	shall	be	deemed	to	be	part	of	and	included	in
the	registration	statementas	of	the	date	it	is	first	used	after	effectiveness.	Provided,	however,	that	no	statement	made
in	a	registration	statement	or	prospectusthat	is	part	of	the	registration	statement	or	made	in	a	document	incorporated
or	deemed	incorporated	by	reference	into	the	registrationstatement	or	prospectus	that	is	part	of	the	registration
statement	will,	as	to	a	purchaser	with	a	time	of	contract	of	sale	prior	to	suchfirst	use,	supersede	or	modify	any
statement	that	was	made	in	the	registration	statement	or	prospectus	that	was	part	of	the	registrationstatement	or	made
in	any	such	document	immediately	prior	to	such	date	of	first	use.Â		II-4	Â		Â	(f)That	for	the	purpose	of	determining
liability	of	the	registrant	under	the	Securities	Act	of	1933	to	any	purchaser	in	the	initial	distributionof	the	securities,	the
undersigned	registrant	undertakes	that	in	a	primary	offering	of	securities	of	the	undersigned	registrant	pursuantto	this
registration	statement,	regardless	of	the	underwriting	method	used	to	sell	the	securities	to	the	purchaser,	if	the
securitiesare	offered	or	sold	to	such	purchaser	by	means	of	any	of	the	following	communications,	the	undersigned
registrant	will	be	a	seller	tothe	purchaser	and	will	be	considered	to	offer	or	sell	such	securities	to	such
purchaser:Â	(i)Any	preliminary	prospectus	or	prospectus	of	the	undersigned	registrant	relating	to	the	offering	required
to	be	filed	pursuant	to	Rule424;Â	(ii)Any	free	writing	prospectus	relating	to	the	offering	prepared	by	or	on	behalf	of	the
undersigned	registrant	or	used	or	referred	to	bythe	undersigned	registrant;Â	(iii)The	portion	of	any	other	free	writing
prospectus	relating	to	the	offering	containing	material	information	about	the	undersigned	registrantor	its	securities
provided	by	or	on	behalf	of	the	undersigned	registrant;	andÂ	(iv)Any	other	communication	that	is	an	offer	in	the
offering	made	by	the	undersigned	registrant	to	the	purchaserÂ	(g)Insofar	as	indemnification	for	liabilities	arising	under
the	Securities	Act	of	1933	may	be	permitted	to	directors,	officers	and	controllingpersons	of	the	Registrant	pursuant	to
the	foregoing	provisions,	or	otherwise,	the	Registrant	has	been	advised	that	in	the	opinion	ofthe	SEC	such
indemnification	is	against	public	policy	as	expressed	in	the	Act	and	is,	therefore,	unenforceable.	In	the	event	that	a
claimfor	indemnification	against	such	liabilities	(other	than	the	payment	by	the	Registrant	of	expenses	incurred	or	paid
by	a	director,	officeror	controlling	person	of	the	Registrant	in	the	successful	defense	of	any	action,	suit	or	proceeding)



is	asserted	by	such	director,	officeror	controlling	person	in	connection	with	the	securities	being	registered,	the
Registrant	will,	unless	in	the	opinion	of	its	counsel	thematter	has	been	settled	by	controlling	precedent,	submit	to	a
court	of	appropriate	jurisdiction	the	question	whether	such	indemnificationby	it	is	against	public	policy	as	expressed	in
the	Act	and	will	be	governed	by	the	final	adjudication	of	such	issue.Â	(h)That:Â		Â		(1)	For	purposes	of	determining	any
liability	under	the	Securities	Act	of	1933,	the	information	omitted	from	the	form	of	prospectus	filed	as	part	of	this
registration	statement	in	reliance	upon	Rule	430A	and	contained	in	a	form	of	prospectus	filed	by	the	Registrant
pursuant	to	Rule	424(b)(1)	or	(4)	or	497(h)	under	the	Securities	Act	shall	be	deemed	to	be	part	of	this	registration
statement	as	of	the	time	it	was	declared	effective.	Â		Â		Â		Â		(2)	For	the	purpose	of	determining	any	liability	under	the
Securities	Act	of	1933,	each	post-effective	amendment	that	contains	a	form	of	prospectus	shall	be	deemed	to	be	a	new
registration	statement	relating	to	the	securities	offered	therein,	and	the	offering	of	such	securities	at	that	time	shall	be
deemed	to	be	the	initial	bona	fide	offering	thereof.	Â		II-5	Â		Â	SIGNATURESÂ	Pursuantto	the	requirements	of	the
Securities	Act,	the	registrant	has	duly	caused	this	registration	statement	to	be	signed	on	its	behalf	by	theundersigned,
thereunto	duly	authorized,	in	the	City	of	Naples,	Florida,	on	the	day	of	September	4,	2024.Â		Â		ENVERIC
BIOSCIENCES	INC.	Â		Â		Â		By:	/s/	Joseph	Tucker	Â		Name:	Joseph	Tucker,	Ph.	D.	Â		Title:	Chief	Executive	Officer
Â	POWEROF	ATTORNEYÂ	We,the	undersigned	officers	and	directors	of	Enveric	Biosciences	Inc.,	hereby	severally
constitute	and	appoint	Kevin	Coveney	and	JosephTucker,	Ph.D.,	and	each	of	them	singly	(with	full	power	to	each	of
them	to	act	alone),	to	sign	any	and	all	amendments	(including	post-effectiveamendments)	to	this	registration	statement
(or	any	other	registration	statement	for	the	same	offering	that	is	to	be	effective	upon	filingpursuant	to	Rule	462(b)
under	the	Securities	Act	of	1933),	and	to	file	the	same,	with	all	exhibits	thereto	and	other	documents	in
connectiontherewith,	with	the	Securities	and	Exchange	Commission,	granting	unto	said	attorneys-in-fact	and	agents,
and	each	of	them,	full	powerand	authority	to	do	and	perform	each	and	every	act	and	thing	requisite	or	necessary	to	be
done	in	and	about	the	premises,	as	full	toall	intents	and	purposes	as	he	might	or	could	do	in	person,	hereby	ratifying
and	confirming	all	that	said	attorneys-in-fact	and	agentsor	any	of	them,	or	their	or	his	substitute	or	substitutes,	may
lawfully	do	or	cause	to	be	done	by	virtue	hereof.Â	Pursuantto	the	requirements	of	the	Securities	Act	of	1933,	this
Registration	Statement	has	been	signed	by	the	following	persons	in	the	capacitiesheld	on	the	dates	indicated:Â	
Signature	Â		Title	Â		Date	Â		Â		Â		Â		Â		/s/	Joseph	Tucker	Â		Â		Â		Â		Joseph	Tucker,	Ph.D.	Â		Chief	Executive	Officer	and
Director	(Principal	Executive	Officer)	Â		September	4,	2024	Â		Â		Â		Â		Â		/s/	Kevin	Coveney	Â		Â		Â		Â		Kevin	Coveney	Â	
Chief	Financial	Officer	(Principal	Financial	Officer)	Â		September	4,	2024	Â		Â		Â		Â		Â		/s/	George	Kegler	Â		Â		Â		Â	
George	Kegler	Â		Director	Â		September	4,	2024	Â		Â		Â		Â		Â		/s/	Frank	Pasqualone	Â		Â		Â		Â		Frank	Pasqualone	Â	
Director	Â		September	4,	2024	Â		Â		Â		Â		Â		/s/	Michael	Webb	Â		Â		Â		Â		Michael	Webb	Â		Director	(Chairman)	Â	
September	4,	2024	Â		Â		Â		Â		Â		/s/	Marcus	Schabacker	Â		Â		Â		Â		Marcus	Schabacker,	M.D.,	Ph.D.	Â		Â	Director	Â	
September	4,	2024	Â		Â		Â		Â		Â		/s/	Sheila	DeWitt	Â		Â		Â		Â		Sheila	DeWitt,	Ph.D.	Â		Director	Â		September	4,	2024	Â	
II-6	Â	Exhibit5.1Â		1850	North	Central	Ave.,	Suite	1400	Phoenix,	AZ	85004	Telephone:	(602)	285-5000	Facsimile:	(844)
670-6009	http://www.dickinsonwright.com	Â		September4,	2024Â	EnvericBiosciences,	Inc.4851Tamiami	Trail	N,	Suite
200Naples,FL	34103Â	Ladiesand	Gentlemen:Â	Wehave	acted	as	counsel	to	Enveric	Biosciences,	Inc.,	a	Delaware
corporation	(the	â€œCompanyâ€​),	in	connection	with	theissuance	of	this	opinion	that	relates	to	the	Registration
Statement	on	Form	S-1	(the	â€œRegistration	Statementâ€​),	filedby	the	Company	with	the	Securities	and	Exchange
Commission	(â€œSECâ€​)	under	the	Securities	Act	of	1933,	as	amended	(theâ€œSecurities	Actâ€​).	The	Registration
Statement	covers	the	resale,	by	the	investor	listed	therein,	from	time	to	timepursuant	to	Rule	415	of	the	Securities	Act
as	set	forth	in	the	Registration	Statement,	of	4,900,000	shares	(the	â€œSharesâ€​)of	common	stock,	par	value	$0.01	per
share,	of	the	Company	(â€œCommon	Stockâ€​)	that	have	been	or	may	be	issued	to	LincolnPark	Capital	Fund,	LLC	(the
â€œInvestorâ€​)	pursuant	to	the	Purchase	Agreement	dated	as	of	November	3,	2023	(the	â€œPurchaseAgreementâ€​),
by	and	between	the	Company	and	the	Investor.	The	Shares	may	be	issued	to	the	Selling	Stockholder	from	time	totime
hereafter	pursuant	to	the	Purchase	Agreement.Â	Thisopinion	is	being	delivered	in	accordance	with	the	requirements	of
Item	601(b)(5)(i)	of	Regulation	S-K	under	the	Securities	Act,	and	noopinion	is	expressed	herein	as	to	any	matter
pertaining	to	the	contents	of	the	Registration	Statement.Â	Inconnection	with	the	preparation	of	this	opinion,	we	have
examined	such	documents	and	considered	such	questions	of	law	as	we	have	deemednecessary	or	appropriate.	We	have
assumed	the	authenticity	of	all	documents	submitted	to	us	as	originals,	the	conformity	to	originalsof	all	documents
submitted	to	us	as	copies	thereof	and	the	genuineness	of	all	signatures.	As	to	questions	of	fact	material	to	our
opinions,we	have	relied	upon	the	certificates	of	certain	officers	of	the	Company	without	independent	investigation	or
verification.Â	Â		Â		Â		Â	DickinsonWright	PLLCÂ		September4,	2024Page2Â	Basedon	the	foregoing,	we	are	of	the
opinion	that	the	Shares	have	been	duly	authorized	by	all	requisite	corporate	action	on	the	part	of	theCompany	under
the	Delaware	General	Corporation	Law	and,	when	the	Shares	are	delivered	and	paid	for	in	accordance	with	the	terms	of
thePurchase	Agreement	and	when	evidence	of	the	issuance	thereof	is	duly	recorded	in	the	Companyâ€™s	books	and
records,	the	Shares	willbe	validly	issued,	fully	paid	and	non-assessable.Â	Thisopinion	is	expressly	limited	to	the	matters
set	forth	above,	and	we	render	no	opinion,	whether	by	implication	or	otherwise,	as	to	anyother	matters	relating	to	the
Company,	the	Shares,	the	Purchase	Agreement	or	any	other	agreements	or	transactions	that	may	be	relatedthereto	or
contemplated	thereby.	We	are	expressing	no	opinion	as	to	any	obligations	that	parties	other	than	the	Company	may
have	underor	in	respect	of	the	Shares	or	as	to	the	effect	that	their	performance	of	such	obligations	may	have	upon	any
of	the	matters	referredto	above.	No	opinion	may	be	implied	or	inferred	beyond	the	opinion	expressly	stated
above.Â	Thisopinion	is	limited	in	all	respects	to	matters	arising	under	the	Delaware	General	Corporation	Law.	Our
review	of	matters	arising	underthe	Delaware	General	Corporation	Law	has	been	limited	to	a	review	of	the	text	of	the
Delaware	General	Corporation	Law	as	set	forth	at8	Del	C.	chapter	1,	which	is	stated	to	include	all	acts	effective	as	of
August	12,	2024,	in	each	case	without	regard	to	any	legislativehistory	or	judicial	decisions	or	any	rules,	regulations,
guidelines,	releases	or	interpretations	thereof	or	any	other	review	of	the	lawsof	the	State	of	Delaware.	We	assume	that
such	publication	accurately	sets	forth	the	provisions	of	the	Delaware	General	Corporation	Lawas	in	effect	on	the	date
hereof.	We	disclaim	any	obligation	to	revise	or	supplement	the	opinion	rendered	herein	should	the	above-
referencedlaws	be	changed	by	legislative	or	regulatory	action,	judicial	decision	or	otherwise	or	any	fact	or
circumstance	changes	that	may	hereafterbe	brought	to	our	attention	whether	or	not	such	occurrence	would	affect	or
modify	the	opinion	expressed	herein.	We	express	no	opinionwith	respect	to	the	law	of	any	other	jurisdiction.Â	Wehereby
consent	to	the	use	of	this	opinion	as	Exhibit	5.1	to	the	Registration	Statement	filed	with	the	SEC	on	the	date	hereof.	In
givingsuch	consent,	we	do	not	hereby	admit	that	we	are	within	the	category	of	persons	whose	consent	is	required	under
Section	7	of	the	SecuritiesAct	or	the	rules	and	regulations	thereunder.	It	is	understood	that	this	opinion	is	to	be	used
only	in	connection	with	the	offer	and	saleof	the	Shares	being	registered	while	the	Registration	Statement	is	effective
under	the	Securities	Act.Â		Â		Very	truly	yours,	Â		Â		Â		Â		Â		Â		Dickinson	Wright	PLLC	Â	Â		Â	



Â	Exhibit23.2Â	IndependentRegistered	Public	Accounting	Firmâ€™s	ConsentÂ	Weconsent	to	the	incorporation	by
reference	in	this	Registration	Statement	of	Enveric	Biosciences,	Inc.	on	Form	S-1	of	our	report	datedMarch	25,	2024,
which	includes	an	explanatory	paragraph	as	to	the	Companyâ€™s	ability	to	continue	as	a	going	concern,	with	respectto
our	audits	of	the	consolidated	financial	statements	of	Enveric	Biosciences,	Inc.	as	of	and	for	the	years	ended	December
31,	2023	and2022	appearing	in	the	Annual	Report	on	Form	10-K	of	Enveric	Biosciences,	Inc.	for	the	year	ended
December	31,	2023.	We	also	consent	tothe	reference	to	our	firm	under	the	heading	â€œExpertsâ€​	in	the	Prospectus,
which	is	part	of	this	Registration	Statement.Â	/s/Marcum	llpÂ	MarcumllpEastHanover,	New	JerseySeptember4,	2024Â	
Â		Â		Â	Exhibit107Â	Calculationof	Filing	Fee	TablesÂ	FormS-1(FormType)Â	EnvericBiosciences,	Inc.(ExactName	of
Registrant	as	Specified	in	its	Charter)Â	Table1:	Securities	to	Be	Registered	and	Carry	Forward	SecuritiesÂ		Â	Â	
Security	TypeÂ		Security	Class	TitleÂ		Fee	Calculation	or	Carry	Forward	RuleÂ		Amount	to	Be	Registered	(1)Â	Â	
Proposed	Maximum	Offering	Price	Per	Share	(2)Â	Â		Proposed	Maximum	Aggregate	Offering	Price	(2)Â	Â		Fee	RateÂ	Â	
Amount	of	Registration	Fee	(2)Â		Securities	to	Be	Registered	Fees	to	Be	PaidÂ		EquityÂ		Shares	of	Common	Stock,
$0.01	par	value	per	shareÂ		OtherÂ		Â	4,900,000Â	Â		$	0.50	Â	Â		$	2,450,000	Â	Â		Â	0.00014760Â	Â		$	361.62	Â		Â	Â	
Total	Offering	AmountsÂ	Â		Â	Â	Â	Â		$	2,450,000	Â	Â		Â	Â	Â	Â		$	361.62	Â		Â	Â		Total	Fees	Previously	PaidÂ	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		Â	â€“Â		Â	Â		Total	Fee	OffsetsÂ	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	Â	Â	Â		Â	â€“Â		Â	Â		Net	Fee	DueÂ	Â		Â	Â	Â	Â	
Â	Â	Â	Â		Â	Â	Â	Â		$	361.62	Â		Â		(1)	Represents	shares	of	common	stock	that	are	issuable	at	the	option	of	the	registrant
pursuant	to	a	purchase	agreement	with	the	selling	stockholder.	The	shares	will	be	offered	for	resale	by	the	selling
stockholder.	Pursuant	to	Rule	416(a),	there	are	also	being	registered	an	indeterminable	number	of	additional	securities
as	may	be	issued	to	prevent	dilution	resulting	from	stock	splits,	stock	dividends	or	similar	transactions.	Â		(2)	In
accordance	with	Rule	457(c),	based	on	the	average	of	the	high	($0.52)	and	low	($0.48)	prices	of	the	Common	Stock	on
the	Nasdaq	Capital	Market	on	August	30,	2024.	Â	Table3:	Combined	ProspectusesÂ		Security	Type	Â		Security	Class
Title	Â		Amount	of	Securities	â€‰Previously	Registered(1)	Â		â€‰Maximum	Aggregate	Offeringâ€‰	Price	of
Securities	Previously	Registered	Â		Â		â€‰Formâ€‰	Type	Â		File	Number	Â		â€‰Initial	Effectiveâ€‰	Date	Â		Â		Â		Â	
Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Â		Equity	Â		Equity	Â		1,279,880	(3)	Â		$2,431,772	Â		Â		S-1	Â		333-275380	Â		12/5/2023	Â	
(3)	No	registration	fee	is	payable	in	connection	with	the	aggregate	of	1,279,880	shares	of	Common	Stock	previously
registered	under	the	Registration	Statement	on	Form	S-1	filed	with	the	SEC	on	November	8,	2023	and	amended	on
December	1,	2023,	which	was	declared	effective	by	the	SEC	on	December	5,	2023	(SEC	File	No.	333-275380)	(the
â€œPrior	Registration	Statementâ€​)	because	such	securities	are	being	transferred	from	the	Prior	Registration	pursuant
to	Rule	429(b)	under	the	Securities	Act.	See	â€œRule	429	Statementâ€​	in	this	registration	statement.	Â		Â	


