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PROSPECTUS

LUXURBAN HOTELS INC.

23,628,324 shares of Common Stock
offered by the Selling Stockholders

This prospectus is part of a registration statement that registers the resale by the selling stockholders (the “Selling Stockholders”) identified herein (and
their permitted transferees) from time to time of up to an aggregate of 23,628,324 shares (“Selling Stockholder Shares”) of our common stock, par value
$0.00001 per share (“common stock”).

We are not selling any securities under this prospectus and will not receive any of the proceeds from the sales of our common stock by the Selling
Stockholders.

The Selling Stockholders may sell or otherwise dispose of the common stock described in this prospectus in a number of different ways and at varying
prices. See “Plan of Distribution” for more information.

We shall bear all fees and expenses incurred in connection with the registration statement of which this prospectus is a part, and all expenses incurred in
performing or complying with our other obligations under the registration rights agreements and other registration rights pursuant to which such
registration statement has been filed. See “Plan of Distribution.”

Our common stock is listed on the Nasdaq Capital Market, under the symbol “LUXH.” Our Series A preferred stock is listed on the Nasdaq Capital Market
under the symbol “LUXHP”.

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully
the risks that we have described on page 8 of this prospectus under the caption “Risk Factors.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectusis , 2024
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that registers the resale by the Selling Stockholders identified herein (and its permitted transferees)
from time to time of up to an aggregate of 23,628,324 Selling Stockholder Shares.

You should rely only on the information contained in or incorporated by reference into this prospectus. Neither we nor the Selling Stockholders have
authorized anyone to provide you with any information or to make any representations other than those contained in or incorporated by reference into this
prospectus or any applicable prospectus supplement. Neither we nor the Selling Stockholders take responsibility for, and can provide no assurance as to
the reliability of, any other information that others may give you. Neither we nor the Selling Stockholders will make an offer to sell these securities in any
jurisdiction where such offer or sale are not permitted. No dealer, salesperson or other person is authorized to give any information or to represent
anything not contained in or incorporated by reference into this prospectus, or any applicable prospectus supplement. You should not assume that the



information contained in or incorporated by reference in this prospectus is accurate as of any date other than their respective dates. Our business,
financial condition, results of operations and prospects may have changed since those dates.

The Selling Stockholders may use this prospectus to sell securities from time to time through any means described in the section titled “ Plan of
Distribution.” More specific terms of any securities that the Selling Stockholders offer and sell may be provided in a prospectus supplement that
describes, among other things, the specific amounts and prices of the securities being offered and the terms of the offering.

We may also provide a prospectus supplement or post-effective amendment to the registration statement to add information to, or update or change
information contained in, this prospectus. Any statement contained in this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in such prospectus supplement or post-effective amendment modifies or supersedes such statement.
Any statement so modified will be deemed to constitute a part of this prospectus only as so modified, and any statement so superseded will be deemed
not to constitute a part of this prospectus. You should read this prospectus together with the other information contained or incorporated by reference in
this prospectus and any applicable prospectus supplement or post-effective amendment to the registration statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference in the accompanying prospectus were made solely for the benefit of the parties to such agreement, including, in some cases,
for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you.
Moreover, such representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties
and covenants should not be relied on as accurately representing the current state of our affairs.

For further information about our business and the securities covered by this prospectus, you should refer to the registration statement and its exhibits.
The exhibits to our registration statement contain the full text of certain contracts and other important documents we have summarized in this prospectus.
Since these summaries may not contain all the information that you may find important in deciding whether to purchase our securities, you should review
the full text of these documents. See “Where You Can Find More Information” and “Incorporation of Certain Information by Reference” for more
information.
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Unless the context otherwise requires, “LuxUrban,” “our Company,” “we,” “us,” “our” and similar terms refer to LuxUrban Hotels Inc.

PROSPECTUS SUMMARY

The following is a summary of what we believe to be the most important aspects of our business and the offering of our securities under this
prospectus. We urge you to read this entire prospectus, including the more detailed consolidated financial statements, notes to the consolidated
financial statements and other information incorporated by reference from our other filings with the SEC. Investing in our securities involves risks.
Therefore, carefully consider the risk factors set forth in in our most recent annual and quarterly filings with the SEC, as well as other information in
this prospectus and the documents incorporated by reference herein or therein, before purchasing our securities. Each of the risk factors could
adversely affect our business, operating results and financial condition, as well as adversely affect the value of an investment in our securities.

Business

We lease entire existing hotels on a long-term basis and rent out hotel rooms in the properties we lease. We currently have a portfolio of hotel rooms
in New York and New Orleans through long-term lease agreements and manage these hotels directly. Our revenues are generated through the rental
of rooms to guests and through ancillary services such as cancellable room rate fees, resort fees, late and early check-in and check-out fees,
baggage fees, parking fees, grab and go food service fees, and upgrade fees. As of the date of this prospectus, we have 1,056 hotel rooms available
for rent through our portfolio. We target business and vacation travelers under our consumer brand LuxUrban and we market our hotel properties
primarily through numerous third-party online travel agency channels and our own listing platforms.

During 2024 our Company has been engaged in a concerted effort to enhance our management and operations teams and improve the performance
of our hotel portfolio and operations. We refer to these initiatives as “LuxUrban 2.0.” As part of our strategy to improve portfolio performance, we exited
several hotels during 2024 that had a history of negative cash flow. Our main focus is currently on the New York hotel market. The LuxUrban 2.0
initiatives also have included the recruitment of talented directors and officers who have meaningful and broad experience in the hotel and online
travel services industries, as well as financing and business development expertise. These efforts have included the appointments of Elan Blutinger, a
hotel and travel technology industries veteran, as our Nonexecutive Chairman of the Board, Robert Arigo, a hotel operations veteran, as our Chief
Executive Officer, Michael James, a CPA possessing broad CFO and accounting experience, as our Chief Financial Officer, and the additions of
Patrick McNamee and Alex Lombardo, finance and travel industry veterans, among others to our board of directors. We are continuing the efforts to
improve operational experience across all areas of our company through the assignment of existing operational personnel to areas in which their
expertise can be focused. While we believe the LuxUrban 2.0 initiatives bring our company closer to achieving positive cash flow on a monthly basis
from going forward operations, legacy liabilities continue to place significant strains on our company and will require us to continue our efforts to
improve the Company, including securing additional capital funding, continued material cost cutting efforts, and the implementation of other measures
to focus and improve our operational efficiencies.

Property Summary

We enter into triple net leases in which we are responsible for all of the costs on the property outside of exterior structural maintenance. As of
June 30, 2024, we leased nine (9) properties with 1,056 units available for rent. In March 2024 through June of 2024, we surrendered three of these
hotels, and surrendered one hotel subsequent to June 30, 2024, based on our evaluation that such properties (a) had relatively poor performance, (b)
presented suboptimal size and scale, and (c) are of general quality that over time could present risks to our company. Although we have been able to
negotiate terms for the surrender of certain of our units, the surrender of these properties have and could continue to expose the Company to potential
claims by landlords.

Our portfolio of properties as of June 30, 2024 (as adjusted for the surrender of certain properties through such date as noted above) was as follows:



Lease Extension

Remaining at Option
6/30/24 (remaining at Annual Date
Property # of Units Property Type Lease Term (years) 6/30/24) Escalation Commenced
Blakely: 136 W 55th St,
New York, NY 10105 117 Licensed hotel 15-year 12.3 10-year 3% 11/1/2021
Herald: 71W 35th St,
New York, NY 10001 168 Licensed hotel 15-year 12.9 None 3% 6/2/2022
Lafayette(1); 600 St
Charles Ave, New
Orleans, LA 70130 60 Licensed hotel 19.4-year 17.7 None 2% 11/1/2022
Tuscany: 120 E 39t
St., New York, NY
10016 125 Licensed hotel 15-year 13.5 10-year 2% 1/1/2023
Hotel 57: 2869 130 E
57t st., New York, NY
10022 216 Licensed hotel 15-year 14.0 10-year 3% 711/2023
Condor: 56 Franklin
Ave, Brooklyn, NY
11205 35 Licensed hotel 15-year 14.2 10-year 3% 9/1/2023
BeHome: 56 765 81"
Ave, New York, NY
10036 44 Licensed hotel 25-year 24.0 None 3% 7/1/2023
Hotel 27: 62 Madison
Ave, New York, NY
10016 74 Licensed hotel 15-year 14.3 10-year 3% 11/1/2023
Washington: 8 Albany
Street, New York, NY
10006 217 Licensed hotel 15.2-year 13.4 None 2% 9/20/2022
Weighted Weighted Weighted Weighted
Avg. Avg. Avg. Avg.
Operating Units as of
6/30/2024 1,056 15.7 141 54 2.6%

(1) The property was vacated subsequent to June 30, 2024.

Due to the triple-net structure of our leases, we are typically responsible for the interior maintenance of our properties, and the landlord is responsible
for the exterior maintenance and roof.

As a matter of course, from time to time we become, and are currently, involved in disputes with landlords for certain hotel properties. The complexity
of each lease for each of our hotels requires us to be diligent with respect to the terms of each lease, including deposit requirements, deliverables, and
management and maintenance terms, among other terms and covenants. A dispute under a lease can range from minor issues to issues that could
give rise to claims of default by us or the landlord under the lease. Currently, we have defaults across certain properties totaling 719 keys, all of which
we believe are in the process of being cured. In the event we are unable to cure our default under a lease, an event of default could ultimately be
declared by the landlord thereunder, with the landlord then having remedies that include the right to terminate the lease. Where landlords have
breached and have not cured, we may be required to litigate to protect our rights under one or more leases, which could divert management attention
from our regular operations and could be costly to our company without any guarantee of success in the action.

Financings with Selling Stockholders

In various private placements and related transactions since our initial public offering, as disclosed in our prior filings under the Exchange Act of 1934,
as amended, we have sold and issued to Greenle Partners LLC Series Alpha PS (“Greenle Alpha”) and Greenle Partners LLC Series Beta P.S., a
Delaware limited liability company (“Greenle Beta” and, together with Greenle Alpha, “Greenle” or the “Selling Stockholders”) certain promissory
notes, warrants, and shares of common stock. The terms of certain of these transactions included restrictions prohibiting the sale by our company of
shares of our common stock at per-share prices below $5.00 (as may be adjusted for stock splits and similar transactions, the “Trigger Price”). The
restrictions on sales of our common stock by our company below the Trigger Price terminate in November 2024.

In April 2024, we secured from Greenle a limited waiver on the Trigger Price restrictions. This waiver permitted us to sell up to an aggregate of 15
million shares prior to November 2024 at prices below the Trigger Price. In consideration of this waiver, Greenle was issued 2,800,000 shares of our
common stock. This waiver was amended in May 2024 to increase the number of shares permitted to be sold by our company at prices under the
Trigger Price prior to November 2024 to the greater of (i) 30 million shares and (ii) $30 million (based on the gross sale prices of such shares). In
consideration of this waiver modification, Greenle was entitled to demand from time to time that we issue an amount of additional shares to Greenle
equal to 0.22 shares of common stock for each share of common stock sold by our company through November 6, 2024 in excess of 15 million shares
at prices below the Trigger Price. As of the date of this prospectus, we have issued or are required to issue to Greenle under the May 2024 waiver
modification an aggregate of 20,828,324 additional shares of common stock.

All 23,628,324 shares described above are registered for resale under the registration statement of which this prospectus forms a part.




Recent Developments
August 2024 Debt Offering

In August 2024, we issued in a private placement (the “August 2024 Debt Placement”), for cash and the conversion by certain holders of other
existing indebtedness and equity of same into such offering, an aggregate principal amount of approximately $8.9 million of promissory notes (the
“August 2024 Notes”) and warrants (the “August 2024 Warrants”) to purchase common stock.

The August 2024 Notes bear interest at 18%, and are secured by substantially all of the assets of the Company under the terms of a guarantee and
security agreement. The principal of the Augst 2024 Notes is repayable in twenty-four (24) equal monthly installments, commencing on August 13,
2025, and continuing on the same day of each month thereafter until the principal amount is paid in full, with all principal and interest due thereon to
be paid on or prior to August 13, 2027, unless the August 2024 Notes are previously converted into common stock or preferred stock as described
below. From time to time, on and after the earlier of (a) both the completion of the Reverse Split and shareholder approval of the Nasdag Compliance
Waiver and (b) the 915 day after the initial Closing of the August 2024 Debt Placement, and prior to conversion of the August 2024 Notes into New
Preferred Stock, the holders of the Notes have the right to convert, in whole or in part, principal and interest thereunder into shares of common stock.
The per-share conversion price is $0.08404.

The August 2024 Warrants have a five-year term from the date of the initial closing of the August 2024 Debt Placement and shall become exercisable
at the per-share exercise price of $0.079 commencing on the date of the earliest to occur of (a) shareholder approval of the Reverse Split (as defined

below) and the Nasdag Compliance Waiver (as defined below) and (b) the 915t day after the initial closing of the August 2024 Debt Placement.

Under the terms of the August 2024 Note and Warrant Debt Placement, the Company will use commercially reasonable efforts to commence and
consummate an underwritten initial public offering of a newly created series of preferred stock (the “New Preferred Stock”) the final terms of which are
not yet determined and shall be based on requirements under the SPA and market conditions for the sale of such preferred stock (the “New Preferred
Stock Public Offering”). The Company, working with one or more underwriters, will use commercially reasonable efforts to consummate the offering
and obtain approval of listing of the New Preferred Stock on the Nasdaq Capital Market within 90 days of the date the Debt Placement ends. The
outstanding principal of the August 2024 Notes (and at the Company’s election, any accrued and unpaid interest thereon) shall automatically convert
into shares of validly issued, fully paid and non-assessable New Preferred Stock at a conversion price of $25.00 per share, upon the latest to occur of
the following events: (a) the completion of the New Preferred Stock Public Offering, (b) the approval of the New Preferred Stock for listing on Nasdaq
or other national exchange, (c) the effectiveness of a resale registration statement covering the resale of the New Preferred Stock issuable upon
conversion of the Notes, and (d) the approval by the Company’s shareholders of the Reverse Split and Nasdag Compliance Waiver.

Proposed Reverse Stock Split and Nasdaq Compliance Waiver

Under the terms of the August 2024 Debt Placement, the Company has filed a preliminary proxy statement for purposes of calling a special meeting of
the Company’s shareholders to seek approval of certain prescribed proposals. These proposals include an amendment to the Company’s certificate of
incorporation to effect a reverse stock split (“Reverse Split”) of the Company’s outstanding common stock in the range of one share-for-30 shares to
one share-for-70 shares, the specific split ratio to be determined within such range in the discretion of the Company’s board of directors (based on
market conditions, Nasdaq requirements and advice of counsel and investment banker). In connection with the Reverse Split, the number of
authorized shares of the Company’s common stock would be maintained at 200,000,000 shares, preferred stock would be maintained at 20,000,0000
shares, and the shares authorized under the Company’s existing 2022 incentive plan would remain at 8,000,000 shares. The proposals also include
approval of the transactions under the SPA (“Nasdaq Compliance Waiver”) with respect to issuances or deemed issuances of common stock
(including upon exercise of the August 2024 Warrants or conversion of the August 2024 Notes) in aggregate excess of 19.99% of our outstanding
common stock at less than the Minimum Price (as defined in applicable Nasdag regulations) as required to comply with Nasdaq regulations. The
Company will use commercially reasonable efforts to respond to any SEC comments to the preliminary proxy statement as filed and clear same with
the SEC and then promptly file a definitive proxy statement and mail same to stockholders and hold such special meeting as soon as practicable.

The information in this prospectus does not give effect to the implementation of any proposed Reverse Split.
Corporate Information
Our executive offices are located at 2125 Biscayne Blvd, Suite 253 Miami, Florida 33137 and our telephone number is 833-723-7368.

We maintain a website with the address www.luxurbanhotels.com. We make available free of charge through our Internet website our annual reports
on Form 10-K, quarterly reports on Form 10-K and current reports on Form 8-K, and any amendments to these reports, as soon as reasonably
practicable after we electronically file such material with, or furnish such material to, the SEC. We are not including the information on our website as
a part of, nor incorporating it by reference into, this report. Additionally, the SEC maintains a website that contains annual, quarterly, and current
reports, proxy statements, and other information that issuers (including us) file electronically with the SEC. The SEC's website address is
http://www.sec.gov.

Implications of Being an Emerging Growth Company and a Smaller Reporting Company

We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), and we are eligible to receive
certain specified reduced disclosure and other requirements that are otherwise generally applicable to public companies that are not “emerging growth
companies,” including, but not limited to, exclusion from the requirement to comply with the auditor attestation requirements of Section 404 of the
Sarbanes-Oxley Act. We have irrevocably opted-out of the extended transition period afforded to emerging growth companies in Section 7(a)(2)(B) of
the Securities Act of 1933, as amended (the “Securities Act”) for complying with new or revised financial accounting standards. As a result, we will
comply with new or revised accounting standards on the same time frames as other public companies that are not emerging growth companies.

We will remain an “emerging growth company” until the earliest to occur of (i) the last day of the fiscal year during which our total annual gross
revenue equals or exceeds $1.235 billion (subject to adjustment for inflation), (i) December 31, 2027 (the last day of the fiscal year following the fifth




anniversary of our initial public offering (“IPO”), (iii) the date on which we have, during the previous three-year period, issued more than $1.0 billion in
non-convertible debt securities, and (iv) the date on which we are deemed to be a “large accelerated filer” under the Securities Exchange Act of 1940,
as amended (the “Exchange Act”).

We are also a “smaller reporting company” as defined in Regulation S-K under the Securities Act and may take advantage of certain of the scaled
disclosures available to smaller reporting companies. We may be a smaller reporting company even after we are no longer an “emerging growth
company.”
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Terms of the Offering:
Common stock offered by the Selling This prospectus relates to the resale by the selling stockholders (the “Selling Stockholders”) identified
Stockholders: herein (and their permitted transferees) from time to time of up to an aggregate of 23,628,324 shares

(“Selling Stockholder Shares”) of our outstanding common stock, par value $0.00001 per share
(“common stock”).

Selling Stockholders: See the section of this prospectus entitled “ Selling Stockholders.”

Shares of common stock outstanding: 137,954,265 shares of our common stock outstanding. The shares and per-share information in this
prospectus gives no effect to the proposed Reverse Split or the issuance of any shares upon conversion
of the August 2024 Notes or exercise of the August 2024 Warrants or any outstanding options or options
or other equity based awards that have been or may be granted under the terms of our 2022 equity
incentive plan, as amended.

Use of proceeds: We will not receive any proceeds from the sales of common stock by the Selling Stockholder pursuant to
this prospectus. See “Use of Proceeds” on page 11 of this prospectus.

Risk factors: Investing in our securities involves a high degree of risk. See “ Risk Factors” below and the other
information included elsewhere in this prospectus and the documents incorporated herein by reference
for a discussion of factors you should carefully consider before deciding to invest our securities.

Listing: Our common stock is listed on Nasdag under the symbol “LUXH.”

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks, uncertainties and other factors described in our most recent Annual
Report on Form 10-K, as supplemented and updated by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K that we have
filed or will file with the SEC, and in other documents that are incorporated by reference into this prospectus, before investing in any of our securities. Our
business, financial condition, results of operations, cash flows, or prospects could be materially and adversely affected by any of these risks. The risks
and uncertainties described in the documents incorporated by reference herein are not the only risks and uncertainties that we or you may face.
Additional risks and uncertainties not presently known to us or that we may deem currently immaterial may also impair our business operations or
adversely affect our operations or financial condition. For more information about our SEC filings, please see “Where You Can Find More Information”
and “Incorporation of Certain Information by Reference .”

In addition to the risks set forth in the foregoing reports, we also note additional risks we currently face, including, but not limited to:

We are currently delinquent under Nasdaq’s continuing listing standards and will have a hearing on or about October 15, 2024 at which we will
present a plan to regain compliance with such standards.

We are currently delinquent under Nasdaq’s continuing listing standards. We currently do not meet the minimum market price or aggregate securities
market value standards. We have scheduled a hearing on or about October 15, 2024 at which we will present a plan to regain compliance with such
standards. We have submitted a preliminary plan and supporting documentation ahead of the hearing. Although we believe we have presented a viable
plan for regaining compliance, there can be no certainty that Nasdaqg will accept such plan, grant additional time to implement the plan, or if such plan is
accepted by Nasdaq that will successfully implement all elements thereof and achieve all objectives outlined therein. As noted in the risk factors in our
Annual Report on Form 10-K, loss of Nasdagq listing could adversely affect our stock price and limit our ability to sell equity in the future, in turn, limiting
our ability to raise additional capital as and when required.

We have significant legacy liabilities that we do not anticipate can be meet solely from operational cash flow as currently anticipated.

We have significant legacy liabilities that were incurred in connection with the operation of our company during the periods prior to the material
modification of our executive management team and board. While our efforts in 2024, which we refer to as “LuxUrban 2.0,” have led to what we believe
are more efficient hotel portfolio and on-the-ground operations, and such initiatives have brought our company to a position that current management
believes will ultimately allow our company to operate on a monthly cash flow positive basis going forward, such cash flow is unlikely to be adequate to
meet all of our legacy liabilities. These liabilities include significant amounts allegedly accrued and unpaid to the labor union with which we work with in
the operation of our hotels, and potentially material litigation exposures from legacy properties and strategic partnerships. We anticipate that we will need
to raise significant additional capital to supplement our operational cash flow and/or engage in strategic transactions to meet all such obligations. If we
are unable to continue improvements to our business and operations while also securing additional financings, our ability to continue as a going concern
is in doubt. Potential financings could continue to include materially dilutive equity financings and debt financings. There can be no assurance that the
necessary capital financings will be available to us on commercially reasonable terms or at all.

Conversion of our August 2024 Notes and exercise of our August 2024 Warrants into shares of our common stock will cause substantial
dilution to stockholders.

As of the date of this prospectus, subject to stockholder approval of the Nasdag Compliance Waiver, the August 2024 Notes, would be convertible into an



aggregate of approximately 106,459,852 shares of common stock and the August 2024 Note Warrants are exercisable into an of approximately
106,459,852 shares of common stock. The aggregate 212,919,704 shares of our common stock issuable upon full conversion and exercise of the
August 2024 Notes and August 2024 Warrants would constitute 154% of our currently outstanding common stock. Such issuance at an effective
issuance price of $0.08404 would be materially dilutive to the holders of our common stock and, absent other factors and developments for our company
or the market generally, could serve to materially depress the market price for our common stock.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this prospectus and the information incorporated by reference in this prospectus that are not purely historical are forward-
looking statements. Forward-looking statements include, but are not limited to, statements regarding expectations, hopes, beliefs, intentions, or strategies
regarding the future. The forward-looking statements are contained principally in, but not limited to, “Item 1. Business,” “ltem 1A. Risk Factors,” and “Item
7. Management's Discussion and Analysis of Financial Condition and Results of Operations” of our Annual Report on Form 10-K. Our periodic filings with
the SEC and our future SEC reports may also contain forward-looking statements. In addition, any statements that refer to projections, forecasts, or other
characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipates,”
“believes,” “continues,” “could,” “estimates,” “expects,” “intends,” “may,” “might,” “plans,” “possible,” “potential,” “predicts,” “projects,” “should,” “would,”
and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking.
Forward-looking statements in this prospectus may include, for example, statements about.
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e our financial performance, including our ability to generate revenue;

e the ability of our company to continue as a going concern absent access to equity, debt or other financing

e our ability to secure additional leases for hotel properties on terms that will help drive profitability;

e the potential effects on our business from pandemics, such as those experienced during the COVID-19;

e the potential effects of a challenging economy, for example, on the demand for vacation travel accommodations such as ours;

e the ability of our short-stay accommodation offerings to achieve and sustain market acceptance across multiple cities throughout the United
States and internationally;

e the impact of increased competition;
e the need to geographically centralize principal operations.

e our efforts to identify, recruit and retain qualified officers, key employees, and directors possessing experience in the hotel and online travel
services industries;

e our ability to service our existing indebtedness and Series A Preferred Stock dividend and to obtain additional financing, including through the
issuance of equity and debt, when and as needed on commercially reasonable terms;

e our ability to protect our intellectual property;
e our ability to manage our relationships with the unions to which our hotel employees belong;
e our ability to complete strategic acquisitions, including joint ventures;

e the need to obtain uninterrupted service from the third-party service providers we rely on for material aspects of our operations, including
payment processing, data collection and security, online reservations, and booking and other technology services;

e the effects of employment, labor union, and customer related litigations and disputes that may arise from time to time in the course of our
operations and our efforts to minimize and resolve same;

e the liquidity and trading of our securities;

e regulatory and operational risks;

e our estimates regarding expenses, future revenue, capital requirements and needs for additional financing; and

e the time during which we will be an Emerging Growth Company (“EGC") under the Jumpstart Our Business Startups Act of 2012, or JOBS Act.

The forward-looking statements contained in this prospectus and the information incorporated by reference are based on current expectations and beliefs
concerning future developments and their potential effects on us. There can be no assurance that future developments will be those that have been
anticipated. These forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that
may cause actual results or performance to be materially different from those expressed or implied by these forward-looking statements. These risks and
uncertainties include, but are not limited to, those listed elsewhere in this prospectus, in our Annual Report on Form 10-K under “/tem 1A. Risk Factors”,
and the risks detailed in our periodic filings with the SEC and future SEC reports. Should one or more of these risks or uncertainties materialize, or should
any of our assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements.

Given these risks and uncertainties, investors are cautioned not to place undue reliance on such statements, which speak only as of the date of this

prospectus. Our Company undertakes no obligation to publicly release any revisions to these forward-looking statements that may be made to reflect
events or circumstances after the date of this prospectus.

10




USE OF PROCEEDS

We will not receive any proceeds from the sales of common stock by the Selling Stockholders pursuant to this prospectus.

11

DIVIDEND POLICY

We have not declared any cash dividends on our common stock since inception, and we do not anticipate paying any dividends on our common stock in
the foreseeable future. Instead, we anticipate that all of our earnings, if any, will be used to provide working capital, support our operations, and finance
the growth and development of our business. We currently pay a monthly cash dividend on our Series A preferred stock and our ability to pay dividends
on our common stock are limited by the terms of such Series A preferred stock.
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DESCRIPTION OF CAPITAL STOCK
Introduction
In the discussion that follows, we have summarized selected provisions of our certificate of incorporation, as amended (our “certificate of incorporation”),
bylaws and the Delaware General Corporation Law (“DGCL"), relating to our capital stock. This summary does not purport to be complete. This
discussion is subject to the relevant provisions of Delaware law and is qualified in its entirety by reference to our certificate of incorporation and our
bylaws, copies of which have been filed as exhibits to the registration statement of which this prospectus is a part. You should read the provisions of our
certificate of incorporation and our bylaws as currently in effect for provisions that may be important to you.
General

We are authorized to issue 200,000,000 shares of common stock, par value $0.00001, and 20,000,000 shares of preferred stock, par value $0.00001, of
which 20,000,000 have been authorized and designated as our Series A Preferred Stock.

As of the date of this prospectus, there were 137,954,265 shares of our common stock outstanding and 294,144 shares of our Series A Preferred Stock
outstanding.

Common Stock

Voting Rights
Holders of shares of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders, unless otherwise required by
law or our certificate of incorporation. See “Certain Anti-Takeover Provisions of our Certificate of Incorporation and By-Laws ,” below. There is no
cumulative voting with respect to the election of directors, with the result that the holders of more than 50% of the voting power voting for the election of
directors can elect all of the directors.

Dividend Rights

All shares of our common stock shall be treated equally, identically and ratably, on a per share basis, with respect to any dividends or distributions as may
be declared and paid from time to time by the board of directors out of any assets legally available therefor.

No Preemptive or Similar Rights
Our common stock is not entitled to preemptive rights and is not subject to conversion, redemption, or sinking fund provisions.

Right to Receive Liquidation Distributions
Subject to the preferential or other rights of any holders of preferred stock then outstanding, upon our dissolution, liquidation or winding up, whether
voluntary or involuntary, holders of our common stock will be entitled to receive ratably all of our assets available for distribution to our stockholders
unless disparate or different treatment of the shares of each such class of common stock with respect to distributions upon any such liquidation,
dissolution or winding up is approved in advance by the affirmative vote (or written consent if action by written consent of stockholders is permitted at
such time under our certificate of incorporation) of the holders of a majority of the outstanding shares of our common stock.

Merger or Consolidation
In the case of any distribution or payment in respect of the shares of our common stock upon our consolidation or merger with or into any other entity, or

in the case of any other transaction having an effect on stockholders substantially similar to that resulting from a consolidation or merger, such distribution
or payment shall be made ratably on a per share basis among the holders of our common stock.
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Preferred Stock

Our certificate of incorporation authorizes our board of directors to establish one or more series of preferred stock. Unless required by law or any stock
exchange, the authorized shares of preferred stock will be available for issuance without further action by the holders of our common stock. Our board of
directors will have the discretion to determine, without stockholder approval and with respect to any series of preferred stock, the powers (including voting
powers), preferences, and relative, participating, optional, or other special rights, and the qualifications, limitations, or restrictions thereof, including,
without limitation:

e the designation of the series;

e the number of shares of the series, which our board of directors may, except where otherwise provided in the preferred stock designation,
increase (but not above the total number of authorized shares of the class) or decrease (but not below the number of shares then outstanding);



e whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

e the dates at which dividends, if any, will be payable;

e the redemption or repurchase rights and price or prices, if any, for shares of the series;

e the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

e the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution, or winding-up of our affairs;

e whether the shares of the series will be convertible into shares of any other class or series, or any other security, of us or any other entity, and, if
so, the specification of the other class or series or other security, the conversion price or prices, or rate or rates, any rate adjustments, the date or
dates as of which the shares will be convertible and all other terms and conditions upon which the conversion may be made;

e restrictions on the issuance of shares of the same series or of any other class or series; and

e the voting rights, if any, of the holders of the series.

We could authorize additional shares of our Series A Preferred Stock or authorize and designate other series of our preferred stock.

We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition attempt or other
transaction that some, or a majority, of the holders of our common stock might believe to be in their best interests or in which the holders of our common
stock might receive a premium over the market price of the shares of our common stock. Additionally, the issuance of preferred stock may adversely
affect the rights of holders of our common stock by restricting dividends on our common stock, diluting the voting power of our common stock or

subordinating the liquidation rights of our common stock. As a result of these or other factors, the issuance of preferred stock could have an adverse
impact on the market price of our common stock. We have no current plan for the issuance of any shares of preferred stock.
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Certain Anti-Takeover Provisions of our Certificate of Incorporation and By-Laws
Special Meeting of Stockholders

Our bylaws provide that special meetings of stockholders may be called only by a majority vote of our board of directors, or by our chairman and chief
executive officer or by our secretary at the request in writing of stockholders owning a majority of the voting power of our issued and outstanding capital
stock.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

Our bylaws provide that stockholders seeking to bring business before our annual meeting of stockholders, or to nominate candidates for election as
directors at our annual meeting of stockholders must provide timely notice of their intent in writing. To be timely, a stockholder’s notice will need to be
delivered to our principal executive offices not later than the close of business on the 60th day, nor earlier than the close of business on the 90th day,
prior to the scheduled date of the annual meeting of stockholders. If less than 70 days’ notice or prior public disclosure of the date of the annual meeting
of stockholders is given, a stockholder’s notice shall be timely if delivered to our principal executive offices not later than the 10th day following the day
on which public announcement of the date of our annual meeting of stockholders is first made or sent by us. Our bylaws also specify certain requirements
as to the form and content of our stockholders’ meetings. These provisions may preclude our stockholders from bringing matters before our annual
meeting of stockholders or from making nominations for directors at our annual meeting of stockholders.

Removal and Appointment of Directors

Our entire board of directors or any individual director may be removed from office with or without cause by a majority vote of the outstanding voting
power of the shares then entitled to vote at an election of directors. In such case, new directors may be elected by our stockholders then holding a
majority of our voting power. As of the date of this prospectus, Brian Ferdinand, our chairman and co-chief executive officer, controls the majority of our
voting power and therefore may unilaterally exercise the foregoing rights. We may in the future seek stockholder approval to amend our certificate of
incorporation to implement a classified board comprised of three classes of directors, with only one class up for re-election at each annual meeting of our
stockholders. A classified board would make it more difficult to replace the majority of our directors.

Exclusive Forum Selection

Article Eleventh of our certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the sole and
exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of our Company, (i)
any action asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees to our Company or our stockholders,
(iii) any action asserting a claim arising pursuant to any provision of the DGCL or our certificate of incorporation, or (iv) any action asserting a claim
governed by the internal affairs doctrine shall be the Court of Chancery of the State of Delaware (or if the Court of Chancery does not have jurisdiction,
another state court located within the State of Delaware, or if no state court located within the State of Delaware has jurisdiction, the federal district court
for the District of Delaware), in all cases subject to such court having personal jurisdiction over the indispensable parties named as defendants. While this
provision is intended to include all actions, excluding any arising under the Securities Act, the Exchange Act and any other claim for which the federal
courts have exclusive jurisdiction, there is uncertainty as to whether a court would enforce this provision.

Transfer Agent and Registrar
The transfer agent and registrar for our common stock and Series A Preferred Stock is Continental Stock Transfer & Trust Company.
Stock Market Listing

Our common stock is listed on The Nasdaq Capital Market under the symbol “LUXH” and our Series A Preferred Stock is listed on The Nasdaqg Capital
Market under the symbol “LUXHP.”
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SELLING STOCKHOLDERS
We are registering the resale of the Selling Stockholder Shares in order to permit the Selling Stockholders to offer the shares for resale from time to time.
Selling Stockholders

The table below lists the Selling Stockholders and other information regarding the beneficial ownership of the shares of common stock by the Selling
Stockholders as of the date of this prospectus.

The third column lists the shares of common stock being offered by this prospectus by the Selling Stockholders. The fourth column assumes the sale of
all of the shares offered by the Selling Stockholder pursuant to this prospectus. The Selling Stockholders may sell all, some, or none of their shares in
this offering. See “Plan of Distribution.”

Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange Act, and includes shares of our
common stock with respect to which the Selling Stockholders have sole or shared voting and investment power. The percentage of shares of our
common stock beneficially owned by the Selling Stockholders prior to the offering shown in the table below is based on an aggregate of 137,954,265
shares of our common stock outstanding as of the date of this prospectus.

Maximum
Number of
Number of Shares
Shares of common
of common stock
stock to be
Beneficially Offered Number of Shares
Owned Pursuant to of common stock
Prior to this Beneficially Owned
Offering Prospectus After Offering
Number(2)
Name of Selling Stockholder (3) Number(2) Number(4) Percent(4)
Greenle Partners LLC Series Alpha PS(1) 19,020,800. 19,020,800 0 0%
Greenle Partners LLC Series Beta PS(1) 4,607,524. 4,607,524 0 0%

(1) Information as provided by Greenle. Alan Uryniak is the manager of Greenle Alpha and Greenle Beta.

(2) Assumes the sale of all shares of common stock being offered pursuant to this prospectus.

(3) Consists of all shares issued or issuable by us to Greenle under the terms of the waiver and waiver modification as described in this prospectus
under the section entitled “Prospectus Summary — Financings with Selling Stockholders .”

(4) This number and percentage does not give effect to any shares of common stock that may become issuable to the Selling Stockholders upon
conversion of any August 2024 Notes or exercise of the August 2024 Warrants, or the exercise of any other rights such holders may have or
hereafter acquire to receive shares of our common stock. See “Prospectus Summary — Recent Developments — August 2024 Debt Offering .”
Consistent with ownership blockers contained in our agreements with the Selling Stockholders, at no point will ownership of the shares exceed
9.99% unless sucxh blockers are hereafter modified in accordance with the terms of such agreements.
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PLAN OF DISTRIBUTION
General Plan of Distribution
The Selling Stockholders and any of their pledgees, assignees and successors-in-interest may, from time to time, sell any or all of their securities
covered hereby on the Nasdaq Capital Market or any other stock exchange, market or trading facility on which the securities are traded or in private
transactions. These sales may be at fixed or negotiated prices. The Selling Stockholders may use any one or more of the following methods when selling
securities:

e ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

e block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the block as principal to
facilitate the transaction;

e purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
e an exchange distribution in accordance with the rules of the applicable exchange;

e privately negotiated transactions;

e settlement of short sales;

e in transactions through broker-dealers that agree with the Selling Stockholder to sell a specified number of such securities at a stipulated price
per security;

e through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
e acombination of any such methods of sale; or;
e any other method permitted pursuant to applicable law.

The Selling Stockholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act of 1933, as amended
(the “Securities Act”), if available, rather than under this prospectus.

Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in
amounts to be negotiated, but, except as set forth in a supplement to this Prospectus, in the case of an agency transaction not in excess of a customary
brokerage commission in compliance with FINRA Rule 2121; and in the case of a principal transaction a markup or markdown in compliance with FINRA



Rule 2121.

In connection with the sale of the securities or interests therein, the Selling Stockholders may enter into hedging transactions with broker-dealers or other
financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The Selling
Stockholders may also sell securities short and deliver these securities to close out its short positions, or loan or pledge the securities to broker-dealers
that in turn may sell these securities. The Selling Stockholders may also enter into option or other transactions with broker-dealers or other financial
institutions or create one or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered by
this prospectus, which securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to
reflect such transaction).
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The Selling Stockholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on
the resale of the securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. The Selling
Stockholders has informed the Company that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to
distribute the securities.

The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the securities. The Company has
agreed to indemnify the Selling Stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.

We agreed to keep this prospectus effective until the earlier of (i) the date on which the securities may be resold by the Selling Stockholders without
registration and without regard to any volume or manner-of-sale limitations by reason of Rule 144, without the requirement for the Company to be in
compliance with the current public information under Rule 144 under the Securities Act or any other rule of similar effect or (ii) all of the securities have
been sold pursuant to this prospectus or Rule 144 under the Securities Act or any other rule of similar effect. The resale securities will be sold only
through registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale securities
covered hereby may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or
qualification requirement is available and is complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not simultaneously
engage in market making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition, the Selling Stockholders will be subject to applicable provisions of the Exchange Act and the rules and
regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the common stock by the Selling Stockholders or
any other person. We will make copies of this prospectus available to the Selling Stockholders and have informed them of the need to deliver a copy of
this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
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LEGAL MATTERS
The validity of the securities and certain other matters will be passed upon for us by Graubard Miller, New York, New York.
EXPERTS

The consolidated financial statements of LuxUrban Hotels Inc. as of and for the years ended December 31, 2023 and 2022, have been incorporated by
reference here in reliance upon the report of Grassi & Co., CPAs, P.C., independent registered public accounting firm, upon the authority of said firm as
experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, quarterly, and current reports, proxy statements and other information with the SEC. We have filed with the
SEC a registration statement on Form S-1 under the Securities Act with respect to the securities we are offering under this prospectus. This prospectus
does not contain all of the information set forth in the registration statement and the exhibits to the registration statement. For further information with
respect to us and the securities offered under this prospectus, we refer you to the registration statement and the exhibits filed as a part of the registration
statement. The SEC maintains an Internet site that contains reports, proxy and information statements and other information regarding issuers that file
electronically with the SEC, including our Company. The SEC's Internet site can be found at www.sec.gov. We maintain a website at
https://luxurbanhotels.com. Information found on, or accessible through, our website is not a part of, and is not incorporated into, this prospectus, and
you should not consider it part of this prospectus.
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INCORPORATION OF INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information that we file with it. Incorporation by reference allows us to disclose important information to
you by referring you to those other documents. The information incorporated by reference is an important part of this prospectus, and information that we
file later with the SEC will automatically update and supersede this information. This prospectus omits certain information contained in the registration
statement, as permitted by the SEC. You should refer to the registration statement, including the exhibits, for further information about us and the
securities we may offer pursuant to this prospectus. Statements in this prospectus regarding the provisions of certain documents filed with, or
incorporated by reference in, the registration statement are not necessarily complete and each statement is qualified in all respects by that reference.
Copies of all or any part of the registration statement, including the documents incorporated by reference or the exhibits, may be obtained upon payment
of the prescribed rates at the offices of the SEC listed above in “Where You Can Find More Information .” The documents we are incorporating by
reference are:

e our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on April 15, 2024;
e our Quarterly Report on Form 10-Q for the three and six months ended June 30, 2024, filed with the SEC on September 25, 2024;

e our Current Reports on Form 8-K, filed with the SEC on each of September 25, 2024 and October 1, 2024;



https://www.sec.gov/ix?doc=/Archives/edgar/data/1893311/000182912624002461/luxurbanhotels_10k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1893311/000182912624006460/luxurbanhotels_10q.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1893311/000182912624006497/luxurban_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1893311/000182912624006576/luxurban_8k.htm

e the description of the Common Stock contained in our Registration Statement on Form 8-A/A (File No. 001-41473), filed with the SEC on
August 10, 2022, pursuant to Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such
description; and

e the description of the Series A preferred stock contained in our Registration Statement on Form 8-A (File No. 001-41473), filed with the SEC on
October 28, 2023, pursuant to Section 12(b) of the Exchange Act, including any amendment or report filed for the purpose of updating such
description.

In addition, all documents that we file pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, subsequent to the filing of this Registration
Statement and prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof from the date
of filing of such documents, except as to any document or portion of any document that is deemed furnished and not filed.

Pursuant to Rule 412 under the Securities Act, any statement contained in the documents incorporated or deemed to be incorporated by reference in this
Registration Statement shall be deemed to be modified, superseded or replaced for purposes of this Registration Statement to the extent that a statement
contained herein or in any other subsequently filed document which also is incorporated or deemed to be incorporated by reference in this Registration
Statement modifies, supersedes or replaces such statement. Any such statement so modified, superseded or replaced shall not be deemed, except as so
modified, superseded or replaced, to constitute a part of this Registration Statement.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge upon written or oral request, a copy of
any or all of the documents that are incorporated by reference into this prospectus, other than exhibits to such documents unless such exhibits are
specifically incorporated by reference into such documents. Requests should be directed to 2125 Biscayne Blvd, Suite 253, Miami, FL 33137, Attention:
Secretary or by calling us at 833-723-7368.

20

LUXURBAN HOTELS INC.

23,628,324 shares of Common Stock
offered by the Selling Stockholders

PROSPECTUS

, 2024

PARTII
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth an itemization of the various expenses, all of which we will pay, in connection with the issuance and distribution of the
securities being registered. All of the amounts shown are estimated except the SEC Registration Fee and the FINRA Filing Fee.

SEC Registration Fee $ 298.44
Legal Fees and Expenses 15,000.00
Accounting Fees and Expenses 7.500.00
Miscellaneous 7,500.00

Total $ 30,298.44


https://www.sec.gov/Archives/edgar/data/1893311/000110465922088513/tm2223110d1_8a12ba.htm
https://www.sec.gov/Archives/edgar/data/1893311/000182912623006777/luxurbanhotels_8a12b.htm

Item 15. Indemnification of Directors and Officers

Subsection (a) of Section 145 of the Delaware General Corporation Law (“DGCL") empowers a corporation to indemnify any person who was or is a party
or who is threatened to be made a party 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 the corporation), by reason of the fact that the person is or was a director, officer, employee or
agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no
reasonable cause to believe the person’s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor, by reason of the fact that the
person acted in any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in
connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in
or not opposed to the best interests of the corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which
such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such
action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense of any
action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that indemnification
provided for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the indemnification
provided for by Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also empowers the corporation to
purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
any liability asserted against such person and incurred by such person in any such capacity, or arising out of his status as such, whether or not the
corporation would have the power to indemnify such person against such liabilities under Section 145.
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Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the personal liability
of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director (i) for any breach of the director’'s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from
which the director derived an improper personal benefit.

Additionally, our certificate of incorporation limits the liability of our directors to the fullest extent permitted by the DGCL, and our Bylaws provide that we
will indemnify them to the fullest extent permitted by such law. Any claims for indemnification by our directors and officers may reduce our available funds
to satisfy successful third-party claims against us and may reduce the amount of money available to us.

Item 16. Exhibits

Exhibit Description

3.1 Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to our Company’s Registration Statement on Form S-1 (File No. 333-
262114) filed with the SEC on January 12, 2022).

3.1.1 Certificate of Amendment to Certificate of Incorporation (incorporated by reference to Exhibit 3.1.1 to our Company’s Registration
Statement on Form S-1/A (File No. 333-262114) filed with the SEC on April 15, 2022).

3.1.2 Certificate of Amendment to Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to our Company’s Current Report on
Form 8-K filed with the SEC on November 2, 2022).

3.1.1 Certificate of Designations, Rights and Preferences for 13.00% Series A Cumulative Redeemable Preferred Stock (incorporated by
reference to Exhibit 3.6 of our Form 8-A filed with the SEC on October 26, 2023).

3.2 Bylaws (incorporated by reference to Exhibit 3.2 to our Company’s Registration Statement on Form S-1 (File No. 333-262114) filed with
the SEC on January 12, 2022).

3.3 Certificate of Conversion from LLC to “C” corporation (incorporated by reference to Exhibit 3.3 to our Company's Quarterly Report
Form 10-Q filed with the SEC on May 9, 2023).

4.1 Specimen common stock certificate (incorporated by reference to Exhibit 4.1 to our Company’s Registration Statement on Form S-1/A
(File No. 333-262114) filed with the SEC on January 31, 2022).

4.2 Specimen Preferred Stock Certificate representing the shares of 13.00% Series A Cumulative Redeemable Preferred Stock (incorporated
by reference to Exhibit 4.1 of our Form 8-A filed with the SEC on October 26, 2023).

10.1 April 2024 letter agreement (Greenle waiver) (incorporated by reference to Exhibit 10.36 to our Annual Report on Form 10-K filed with the
SEC on April 15, 2024).

10.1.1 May 2024 modification to letter agreement (incorporated by reference to Exhibit 10.36.1 to our Quarterly Report on Form 10-Q filed with
the SEC on May 13, 2024).

5.1 Opinion of Graubard Miller.

23.1 Consent of Grassi & Co., CPAs, P.C., independent registered public accounting firm.

23.2 Consent Graubard Miller (included in Exhibit 5.1).

24.1 Power of attorney (included on applicable signature pages).
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Item 17. Undertakings
(&) The undersigned registrant hereby undertakes:

(1) Tofile, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:


https://www.sec.gov/Archives/edgar/data/1893311/000110465922003331/tm2134516d4_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1893311/000110465922046547/tm2134516d16_ex3d1-1.htm
http://www.sec.gov/Archives/edgar/data/1893311/000110465922114027/tm2229419d1_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1893311/000182912623006777/luxurbanhotels_ex3-6.htm
https://www.sec.gov/Archives/edgar/data/1893311/000110465922003331/tm2134516d4_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1893311/000182912623003198/luxurbanhotels_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1893311/000110465922009803/tm2134516d7_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1893311/000182912623006777/luxurbanhotels_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1893311/000182912624002461/luxurbanhotels_ex10-36.htm
https://www.sec.gov/Archives/edgar/data/1893311/000182912624003281/luxurbanhotels_ex10-36i.htm
file:///tmp/T1181/b26bb9bb-ac4e-48c8-ba03-8d03539d2775/0001829126-24-006701luxurbanhotels_ex5-1.htm
file:///tmp/T1181/b26bb9bb-ac4e-48c8-ba03-8d03539d2775/0001829126-24-006701luxurbanhotels_ex23-1.htm
file:///tmp/T1181/b26bb9bb-ac4e-48c8-ba03-8d03539d2775/0001829126-24-006701luxurbanhotels_ex5-1.htm
file:///tmp/T1181/b26bb9bb-ac4e-48c8-ba03-8d03539d2775/0001829126-24-006701luxurbanhotels_ex107.htm

(i) Toinclude any prospectus required by section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities
offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range
may be reflected in the form of prospectus filed with the 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 “Calculation of Registration Fee” table
in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that subsections (i), (i), and (iii) do not apply if the information required to be included in a post-effective amendment by those
subsections is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that
are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(i) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of
the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be
a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration statement or
prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.
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(b)

©

(d)

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,
in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s
annual report pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement 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.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant, the registrant has been advised that in the opinion of the SEC such indemnification is against public policy as 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 the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification
by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection

(a) of Section 310 of the Trust Indenture Act of 1939, in accordance with the rules and regulations prescribed by the SEC under section 305(b)(2) of
the Trust Indenture Act of 1939.
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Pursuant to the requirements of the Securities Act of 1933, as amended, our Company certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-1 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, thereto duly authorized on October 8, 2024.

LUXURBAN HOTELS INC.
By: /s/ Robert Arigo

Name: Robert Arigo
Title:  Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS that each of the undersigned directors and officers of LuxUrban Hotels Inc. hereby appoints each of Elan
Blutinger and Robert Arigo, and each of them acting singly, as his or her true and lawful attorney-in-fact and agent, for him or her and in his or her name,
place and stead, with full power to act alone, to sign on his or her behalf and in the capacity set forth below, any and all amendments and post-effective
amendments and supplements to this Registration Statement on Form S-1 and to file each such amendment and post-effective amendment and
supplements to this Registration Statement, with all exhibits thereto, and any and all other documents in connection therewith, with the Securities and
Exchange Commission, hereby granting unto said attorney-in-fact and agent full power and authority to do and perform any and all acts and things
requisite and necessary or appropriate to be done in and about the premises as fully to all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

Name Position Date

/sl Elan Blutinger Elan Blutinger October 8, 2024
Nonexecutive Chairman of the Board

/sl Robert Arigo Robert Arigo October 8, 2024
Chief Operating Officer
(Principal Executive Officer)

/sl Michael James Michael James October 8, 2024
Chief Financial Officer
(Principal Financial and Accounting Officer)

/sl Leonard Toboroff Leonard Toboroff October 8, 2024
Director

/sl Kimberly Schaefer Kimberly Schaefer October 8, 2024
Director

/sl Patrick McNamee Patrick McNamee October 8, 2024
Director

/sl Aimee J. Nelson Aimee J. Nelson October 8, 2024
Director

/sl Jeffrey Webb Jeffrey Webb October 8, 2024
Director

/sl Alex Lombardo Alex Lombardo October 8, 2024
Director
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Exhibit 5.1
GRAUBARD MILLER
The Chrysler Building
405 Lexington Avenue
New York, New York 10174
October 8, 2024

LuxUrban Hotels Inc.

Re: Registration Statement

Ladies and Gentlemen:

We have acted as counsel for LuxUrban Hotels Inc., a Delaware corporation (* Company”), in connection with the preparation of the Registration
Statement on Form S-1 (“Registration Statement”) filed by the Company with the Securities and Exchange Commission under the Securities Act of 1933,
as amended (the “Act”), relating to the proposed sale from time to time by the selling stockholders identified therein of up to an aggregate of 23,628,324
shares (the “Resale Securities” 0 of the Company’s common stock, par value $0.00001 per share (“Common Stock”).

In rendering the opinions set forth below, we have examined (a) the Registration Statement and the exhibits thereto; (b) the Company’'s
Amended and Restated Certificate of Incorporation, as amended (“Certificate of Incorporation”); (c) the Company’s Bylaws (“Bylaws”); (d) certain records
of the Company’s corporate proceedings as reflected in its minute books; and (e) such statutes, records and other documents as we have deemed
relevant.

In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals, and
conformity with the originals of all documents submitted to us as copies thereof. We also have assumed that (i) the Registration Statement shall be
effective and comply with all applicable laws at the time the Resale Securities are offered or issued as contemplated by the Registration Statement, (ii) a
prospectus describing the Resale Securities offered pursuant to the Registration Statement shall have been filed with the SEC, (iii) all Shelf Resale
Securities will be issued and sold in compliance with the applicable provisions of the Act and the securities or blue sky laws of the various states, as
applicable, and in the manner stated in the Registration Statement and the applicable prospectus supplement, (iv) resolutions authorizing the Company
to register the Resale Securities shall have been duly adopted and shall remain in full force and effect, (v) the number of shares of Common Stock that
are outstanding or reserved for issuance, shall not exceed the number of such shares authorized under the Company’s Certificate of Incorporation, (vi)
the Purchase Agreement shall provide that Delaware law governs such agreement, (vii) the issuance and sale of the Resale Securities will not violate or
constitute a default or breach under any agreement or instrument binding the Company, any applicable law, rule or regulation, any judicial or regulatory
order or decree of any governmental authority, or any consent, approval, license, authorization or validation of, or filing, recording or registration with, any
governmental authority, and (viii) the Resale Securities shall have been duly recorded, and the certificates representing the Resale Securities, if any,
shall have been duly authorized, executed, attested, authenticated and/or countersigned, as applicable, and delivered. In addition, we have made such
other examinations of law and fact as we have deemed relevant in order to form a basis for the opinions hereinafter expressed.

Based on the foregoing, and in reliance thereon, and subject to the qualifications, limitations, exceptions and assumptions set forth herein, we
are of the opinion that, the Resale Securities have been duly authorized and are duly and validly issued, fully paid and non-assessable shares of common
stock of the Company.

This opinion speaks only as of the date hereof and we assume no obligation to update or supplement this opinion if any applicable laws change
after the date of this opinion or if we become aware after the date of this opinion of any facts, whether existing before or arising after the date hereof, that
might change the opinions expressed above.

This opinion is furnished in connection with the filing of the Registration Statement and may not be relied upon for any other purpose without our
prior written consent in each instance.

We assume no obligation to update or supplement any of our opinions to reflect any changes of law or fact that may occur. We hereby consent to
the filing of this letter as an exhibit to the Registration Statement and to the reference to our firm under the caption “Legal Matters” in the Prospectus
which is a part of the Registration Statement. In giving such consents, we do not thereby admit that we are in the category of persons whose consent is
required under Section 7 of the Securities Act or the Rules and Regulations of the Commission promulgated thereunder.

Our opinion that any document constitutes a binding obligation is qualified by reference to (i) the effect of bankruptcy, insolvency, reorganization,
arrangement, moratorium or other similar laws relating to or affecting the rights of creditors generally, including, without limitation, laws relating to
fraudulent transfers or conveyances, preferences and equitable subordination; and (ii) limitations imposed by general principles of equity, including
without limitation concepts of materiality, reasonableness, good faith and fair dealing and the possible unavailability of specific performance, injunctive
relief or other equitable remedies regardless of whether enforceability is considered in a proceeding in equity or at law.

We express no opinion regarding the effectiveness of (i) any waiver of stay, extension or usury laws or of unknown future rights; (ii) any waiver
(whether or not stated as such) under the Securities Agreements of, or any consent thereunder relating to, unknown future rights or the rights of any
party thereto existing, or duties owing to it, as a matter of law; (iii) any waiver (whether or not stated as such) contained in the Securities Agreements of
rights of any party, or duties owing to it, that is broadly or vaguely stated or does not describe the right or duty purportedly waived with reasonable
specificity; (iv) provisions relating to indemnification, exculpation or contribution, to the extent such provisions may be held unenforceable as contrary to
public policy or federal or state securities laws or due to the negligence or willful misconduct of the indemnified party; (v) any purported fraudulent transfer
“savings” clause; (vi) any provision in any Securities Agreement waiving the right to object to venue in any court; (vii) any agreement to submit to the
jurisdiction of any Federal court; (viii) any waiver of the right to jury trial or (ix) any provision to the effect that every right or remedy is cumulative and may
be exercised in addition to any other right or remedy or that the election of some patrticular remedy does not preclude recourse to one or more others.

No opinion is expressed herein other than as to the corporate law of the State of Delaware, the laws of the State of New York, and the federal
securities law of the United States of America.

We hereby consent to the use of this opinion as Exhibit 5.1 to the Registration Statement, to the use of our name as counsel to the Company,
and to all references made to us in the Registration Statement and the prospectuses forming a part thereof. In giving this consent, we do not thereby
admit that we are in the category of persons whose consent is required under Section 7 of the Act, or the rules and regulations promulgated thereunder.

Very truly yours



/sl Graubard Miller

GRAUBARD MILLER




Exhibit 23.1

GRASSI

ADVISORS & ACCOUNTANTS

Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in this Registration Statement on Form S-1 of our report dated April 15, 2024 with respect to the
audited consolidated financial statements of LuxUrban Hotels Inc. and Subsidiaries, included in its Annual Report (Form 10-K) for the years ended
December 31, 2023 and 2022, filed with the Securities and Exchange Commission. Our report contains an explanatory paragraph regarding the
Company’s ability to continue as a going concern. We also consent to the reference to our firm under the heading “Experts” appearing therein.

Hhassit Co,CPAS, PC.

Grassi & Co., CPAs, P.C.

Jericho, New York
October 8, 2024




Calculation of Filing Fee Tables

Form S-1
(Form Type)

LuxUrban Hotels Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Reqgistered and Carry Forward Securities

Exhibit 107

Fee Proposed
Calculation Maximum Maximum
or Carry Offering Aggregate Amount of

Security Security Forward Amount Price Offering Registration

Fee Type Class Title Rule Registered Per Unit Price Fee Rate Fee

Fees to be paid Equity Common stock, par value

$0.00001 per share 457(0) 23,628,324(1) $ 0.0825(2) $1,949,337(1) $0.0001531 $ 298.44
Total Offering Amounts  $ 1,949,337
Total Fees Previously Paid -
Net Fee Due $ 298.44

(1) Calculated solely for the purpose of determining the registration fee pursuant to Rule 457(c) and 457(g) of the Securities Act.




