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The information in this preliminary prospectus is not complete and may be changed. The selling stockholder named herein may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not
an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS     SUBJECT TO COMPLETION
DATED DECEMBER 13, 2024

Up to 6,733,334 Shares of Common Stock

This prospectus relates to the potential resale from time to time by C/M Capital Master Fund, LP, or the Selling Stockholder, of up to 6,733,334
shares of common stock, par value $0.0001 per share, or common stock. The shares of common stock to which this prospectus relates consists of
shares that have been or may be issued by us to the Selling Stockholder pursuant to a Securities Purchase Agreement, dated as of December 12, 2024,
by and between us and the Selling Stockholder, or the Purchase Agreement, establishing an equity line of credit, or the Equity Financing. Such shares of
our common stock include (i) up to 6,666,667 shares of common stock, or the Purchase Shares, that we may elect, in our sole discretion, subject to the
restrictions and satisfaction of the conditions in the Purchase Agreement, to issue and sell to the Selling Stockholder, from time to time from and after the
Commencement Date (as defined below) under the Purchase Agreement, and subject to applicable stock exchange rules (assuming the shares are sold
at a price of $1.50 per share) and (ii) up to 66,667 shares of common stock, or the Commitment Shares, that may be issued to the Selling Stockholder in
connection with related issuances and sales of Purchase Shares as consideration for the Selling Stockholder’s execution and delivery of the Purchase
Agreement.

The actual number of shares of our common stock issuable will vary depending on the then-current market price of shares of our common stock sold
to the Selling Stockholder under the Purchase Agreement, but will not exceed the number set forth in the preceding sentences unless we file an
additional registration statement under the Securities Act of 1933, as amended, or the Securities Act, with the Securities Exchange Commission, or the
SEC, and we obtain the approval of the issuance of shares of common stock by our stockholders in accordance with the applicable stock exchange rules.

Under the applicable rules of The Nasdaq Stock Market LLC, or Nasdaq, in no event may we issue to the Selling Stockholder shares of our common
stock representing more than 19.99% of the total number of shares of common stock outstanding as of the date of the Purchase Agreement, unless (i) we
obtain the approval of the issuance of such shares by our stockholders in accordance with the applicable stock exchange rules or (ii) the average price
paid for all shares of common stock issued under the Purchase Agreement (including both Purchase Shares and Commitment Shares) is equal to or
greater than $1.528, which is a price equal to the lower of (A) the Nasdaq Official Closing Price immediately preceding the execution of the Purchase
Agreement and (B) the average Nasdaq Official Closing Price of our common stock for the five trading days immediately preceding the execution of the
Purchase Agreement, as calculated in accordance with the rules of Nasdaq, such that the sales of such common stock to the Selling Stockholder would
not count toward such limit because they are “at market” under applicable stock exchange rules. See “ The Committed Equity Financing ” for a
description of the Purchase Agreement and “ Selling Stockholder ” for additional information regarding the Selling Stockholder.

We are not selling any securities under this prospectus and will not receive any of the proceeds from the sale of the shares of our common stock by
the Selling Stockholder. Additionally, we will not receive any proceeds from the issuance or sale of any Commitment Shares. However, we may receive
up to $10.0 million in aggregate gross



proceeds from the sale of the shares of common stock to the Selling Stockholder under the Purchase Agreement, from time to time in our discretion,
subject to the restrictions and satisfaction of the conditions in the Purchase Agreement, after the date the registration statement that includes this
prospectus is declared effective and after satisfaction of other conditions in the Purchase Agreement. The actual proceeds from the Selling Stockholder
may be less than this amount depending on the number of shares of our common stock sold and the price at which the shares of our common stock are
sold.

This prospectus provides you with a general description of such securities and the general manner in which the Selling Stockholder may offer or sell
the securities. More specific terms of any securities that the Selling Stockholder may offer or 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. The prospectus supplement
may also add, update or change information contained in this prospectus.

The Selling Stockholder may offer, sell or distribute all or a portion of the shares of our common stock acquired under the Purchase Agreement and
hereby registered publicly or through private transactions at prevailing market prices or at negotiated prices. We will bear all costs, expenses and fees in
connection with the registration of the shares of our common stock, including with regard to compliance with state securities or “blue sky” laws. The timing
and amount of any sales are within the sole discretion of the Selling Stockholder. The Selling Stockholder is an underwriter under the Securities Act with
respect to the resale of shares held by it. Although the Selling Stockholder is obligated to purchase shares of our common stock under the terms and
subject to the conditions and limitations of the Purchase Agreement to the extent we choose to sell such shares of our common stock to it (subject to
certain conditions), there can be no assurances that we will choose to sell any shares of our common stock to the Selling Stockholder, or that the Selling
Stockholder will sell any or all of the shares of our common stock, if any, purchased under the Purchase Agreement pursuant to this prospectus. The
Selling Stockholder will bear all commissions and discounts, if any, attributable to its sale of shares of our common stock. See “ Plan of Distribution .”

You should read this prospectus and any prospectus supplement or amendment carefully before you invest in our securities.

Our common stock is listed on The Nasdaq Capital Market under the symbol “SLRX.” On December 12, 2024, the last reported sale price of our
common stock on The Nasdaq Capital Market was $1.44 per share.

We are a “smaller reporting company” as defined under the federal securities laws and, as such, we have elected to comply with certain reduced
public company reporting requirements for this prospectus and the documents incorporated by reference herein, and may elect to comply with reduced
public company reporting requirements in future filings. Please see “ Prospectus Summary ⸺ Implications of Being a Smaller Reporting Company  .”

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described under the
heading “ Risk Factors ” beginning on page 7 of this prospectus, and under similar headings in any amendment or supplement to this
prospectus or in any other documents incorporated by reference into this prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Prospectus dated     , 2024
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ABOUT THIS PROSPECTUS

The registration statement we filed with the Securities and Exchange Commission, or the SEC, includes exhibits that provide more detail of the
matters discussed in this prospectus. You should read this prospectus, the related exhibits filed with the SEC, and the documents incorporated by
reference herein before making your investment decision. You should rely only on the information provided in this prospectus and the documents
incorporated by reference herein or any amendment thereto.

You should not assume that the information contained in this prospectus is accurate on any date subsequent to the date set forth on the front of the
document or that any information we have incorporated by reference herein or therein is correct on any date subsequent to the date of the document
incorporated by reference, even though this prospectus is delivered, or securities are sold, on a later date. This prospectus contains or incorporates by
reference summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual documents for
complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents referred to herein
have been or will be filed or have been or will be incorporated by reference as exhibits to the registration statement of which this prospectus forms a part,
and you may obtain copies of those documents as described in this prospectus under the heading “ Where You Can Find More Information  .”

You should rely only on the information that we have included or incorporated by reference in this prospectus. Neither we nor the Selling Stockholder
has authorized any other person to provide you with different information. If anyone provides you with additional, different or inconsistent information, you
should not rely on it. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where
the offer or sale is not permitted.

Unless otherwise indicated, information contained in or incorporated by reference into this prospectus concerning our business and the industry and
markets in which we operate, including with respect to our business prospects, our market position and opportunity, and the competitive landscape, is
based on information from our management’s estimates, as well as from industry publications, surveys, and studies conducted by third parties. Our
management’s estimates are derived from publicly available information, their knowledge of our business and industry, and assumptions based on such
information and knowledge, which they believe to be reasonable. In addition, while we believe that information contained in the industry publications,
surveys, and studies has been obtained from reliable sources, we have not independently verified any of the data contained in these third-party sources,
and the accuracy and completeness of the information contained in these sources is not guaranteed. Although we are not aware of any misstatements
regarding the market and industry data presented in this prospectus and the documents incorporated herein by reference, these estimates involve risks
and uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk Factors” in this prospectus, and
under similar headings in the other documents that are incorporated by reference into this prospectus, including in our Annual Report on Form 10-K filed
on March 22, 2024, as amended on April 22, 2024, and our Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. Accordingly, you should
not place undue reliance on this information.

Basis of Presentation

On June 14, 2024, we filed a Certificate of Amendment to our amended and restated certificate of incorporation (the “Certificate of Amendment”) with
the Secretary of State of the State of Delaware to effect a 1-for-8 reverse stock split of our issued and outstanding shares of common stock, par value
$0.0001 per share (the “reverse split”), which became effective on that date. All historical share and per share amounts reflected throughout this
prospectus have been adjusted to reflect the reverse split. However, our periodic and current reports, and all other documents that were filed prior to
June 14, 2024, do not give effect to the reverse split.
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PROSPECTUS SUMMARY

This summary highlights certain information about us, this offering, and information contained elsewhere in this prospectus
and in the documents we incorporate by reference. This summary is not complete and does not contain all of the information that
you should consider before making an investment decision. To fully understand this offering and its consequences to you, you
should read this entire prospectus carefully, including the factors described under the heading “Risk Factors” in this prospectus
beginning on page 7, in our Annual Report on Form 10-K filed on March 22, 2024, as amended on April 22, 2024, our Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and the financial statements and all other information incorporated by
reference in this prospectus. When used in this prospectus, except where the context otherwise requires, the terms the
“Company,” “we,” “us,” “our,” “Salarius,” or similar terms refer to Salarius Pharmaceuticals, Inc.

Overview

We are a clinical-stage biopharmaceutical company that has been focused on developing effective treatments for parties with
cancer with high, unmet medical need. Specifically, we have been concentrated on developing treatments for cancers caused by
dysregulated gene expression (i.e., genes which are incorrectly turned on or off). We have two classes of drugs that address gene
dysregulation: targeted protein inhibitors and targeted protein degraders. Our technologies have the potential to work in both liquid
and solid tumors. Our current pipeline consists of two small molecule drugs: 1) SP-3164, targeted protein degrader, and 2)
seclidemstat (“SP-2577”), a targeted inhibitor.

On August 8, 2023, we announced that we retained Canaccord Genuity, LLC to lead a comprehensive review of strategic
alternatives focusing on maximizing stockholder value, including but not limited to, an acquisition, merger, reverse merger,
divestiture of assets, licensing, or other strategic transactions involving our company. In connection with the evaluation of strategic
alternatives and in order to extend our resources, we implemented multiple cost-savings plans to extend our expected cash runway
in the first half of 2025.

For more information about our company, please refer to other documents that we have filed with the SEC and that are
incorporated by reference into this prospectus, as listed under the heading “ Incorporation of Certain Information by Reference  .”

The Purchase Agreement with C/M Capital Master Fund, LP

On December 12, 2024, we entered into the Purchase Agreement with the Selling Stockholder, pursuant to which we, subject
to the restrictions and satisfaction of the conditions in the Purchase Agreement, have the right, but not the obligation, to sell to the
Selling Stockholder, and the Selling Stockholder is obligated to purchase, up to the lesser of (i) $10 million of newly issued shares
(the “Purchase Shares”) of our common stock and (ii) the Exchange Cap (as defined below). As consideration for the Selling
Stockholder’s execution and delivery of the Purchase Agreement, we have agreed to issue to the Selling Stockholder,
simultaneously with the delivery of any and all Purchase Shares purchased under the Purchase Agreement, a number of shares of
common stock equal to one percent (1%) of the number of Purchase Shares actually sold in each sale under the Purchase
Agreement (the “Commitment Shares” and, together with the Purchase Shares, the “Securities”).

We do not have a right to commence any sales of common stock to the Selling Stockholder under the Purchase Agreement
until the Commencement Date (as defined in the Purchase Agreement). Over the 36-month period from and after the
Commencement Date (unless the Purchase Agreement is terminated earlier in accordance with its terms), the Selling Stockholder
has no right to require us to sell any shares of common stock to the Selling Stockholder, but the Selling Stockholder is obligated to
make purchases as we direct, subject to certain conditions. There are no upper limits on the price per share that the Selling
Stockholder must pay for shares of common stock. Actual sales of shares of common stock to the Selling Stockholder will depend
on a variety of factors to be determined by us from time to time, including, among others, market conditions, the trading price of the
our common stock and determinations by us as to the appropriate sources of funding for us and our operations.
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At any time from and after the Commencement Date, on any business day on which the previous business day’s closing sale
price of common stock was equal to or greater than $1.00 (the “Purchase Date”), we may direct the Selling Stockholder to
purchase a specified number of shares of common stock (a “Fixed Purchase”) not to exceed $200,000, at a purchase price equal to
the lesser of 95% of (i) the daily volume weighted average price (the “VWAP”) of the common stock for the five trading days
immediately preceding the applicable Purchase Date for such Fixed Purchase and (ii) the closing price of a share of common stock
on the trading day immediately prior to such applicable Purchase Date.

In addition, at any time from and after the Commencement Date, on any business day on which the previous business day’s
closing sale price of the common stock is equal to or greater than $1.00 and such business day is also the Purchase Date for a
Fixed Purchase of an amount of shares of Common Stock not less than the applicable Fixed Purchase Maximum Amount (as
defined in the Purchase Agreement) (the “VWAP Purchase Date”), we may also direct the Selling Stockholder to purchase an
additional number of shares of common stock in an amount up to the VWAP Purchase Maximum Amount (as defined in the
Purchase Agreement) (a “VWAP Purchase”) at a purchase price equal to the lesser of 95% of (i) the closing price of a share of
common stock on the trading day immediately prior to such applicable Purchase Date and (ii) the VWAP during the period on the
applicable VWAP Purchase Date beginning at the opening of trading and ending at the VWAP Purchase Termination Time (as
defined in the Purchase Agreement).

At any time from and after the Commencement Date, on any business day that is also the VWAP Purchase Date for a VWAP
Purchase, we may also direct the Selling Stockholder to purchase, on such same business day (the “Additional VWAP Purchase
Date”), an additional number of shares of common stock in an amount up to the Additional VWAP Purchase Maximum Amount (as
defined in the Purchase Agreement) (an “Additional VWAP Purchase”) at a purchase price equal to the lesser of 95% of (i) the
closing price of a share of common stock on the trading day immediately prior to such applicable Purchase Date and (ii) the VWAP
during the Additional VWAP Purchase Period (as defined in the Purchase Agreement) on the applicable Additional VWAP
Purchase Date.

If we make certain issuances of our securities within a specified period of time after a Purchase Date and such securities are
issued at prices (the “New Issuance Price”) less than the prices to be paid by the Selling Stockholder in such Fixed Purchase,
VWAP Purchase or Additional VWAP Purchase, the purchase price for such applicable Fixed Purchase, VWAP Purchase and
Additional VWAP Purchase would be reduced to the New Issuance Price, subject to the terms and conditions set forth in the
Purchase Agreement.

Under the Purchase Agreement, in no event may the aggregate amount of Purchase Shares submitted in any single or
combination of VWAP Purchase notices and/or Additional VWAP Purchase notices on a particular date require a payment from the
Selling Stockholder to us that exceeds $2,500,000, unless such limitation is waived by the Selling Stockholder.

In no event shall we issue or sell any shares of common stock pursuant to the Purchase Agreement to the extent that after
giving effect thereto, the aggregate number of shares of common stock that would be issued pursuant to the Purchase Agreement
(including the Commitment Shares) would exceed 19.99% of the total number of shares of common stock issued and outstanding
immediately preceding the execution of the Purchase Agreement (the “Exchange Cap”), subject to adjustment as set forth in the
Purchase Agreement, unless and until (i) we obtain the approval of the issuance of such shares by our stockholders in accordance
with the applicable stock exchange rules or (ii) the average price paid for all shares of common stock issued under the Purchase
Agreement (including Commitment Shares) is equal to or in excess of $1.528, which is the lower of (A) the closing price on the
Nasdaq Capital Market on December 11, 2024 and (B) the average of the closing prices of the common stock for the five business
days immediately preceding December 12, 2024, as calculated in accordance with the rules of the Nasdaq Capital Market, such
that the sales of such common stock to the Selling Stockholder would not count toward the Exchange Cap because they are “at
market” under applicable stock exchange rules.

In addition, the Selling Stockholder is not obligated to buy any shares of common stock pursuant to the Purchase Agreement if
such shares of common stock, when aggregated with all other common stock then beneficially owned by the Selling Stockholder
and its affiliates (as calculated pursuant to Section 13(d) of the Securities Exchange Act of 1934, as amended, and Rule 13d-3
promulgated thereunder), would result in the Selling Stockholder beneficially owning common stock in excess of 4.99% of the then-
outstanding shares of common stock
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(the “Beneficial Ownership Limitation”), provided, however, the Selling Stockholder may increase the Beneficial Ownership
Limitation up to 9.99% at its sole discretion upon sixty-one days’ prior written notice to us.

For the avoidance of doubt, the Beneficial Ownership Limitation in no event will exceed 19.99% of the number of shares of
common stock outstanding immediately after giving effect to the issuance of shares of common stock pursuant to the Purchase
Agreement.

The net proceeds under the Purchase Agreement to us will depend on the frequency and prices at which we sell shares of our
stock to the Selling Stockholder. We expect that any proceeds received by us from such sales to the Selling Stockholder will be
used for working capital and other general corporate purposes.

We have the right to terminate the Purchase Agreement at any time, upon one business day’s notice, at no cost or penalty.
During any “suspension event” under the Purchase Agreement, the Selling Stockholder does not have the right to terminate the
Purchase Agreement; however, we may not initiate any regular or other purchase of shares by the Selling Stockholder, until such
event of default is cured. In addition, in the event of bankruptcy proceedings by or against us, the Purchase Agreement will
automatically terminate in accordance with its terms.

There are substantial risks to our stockholders as a result of the sale and issuance of common stock to the Selling Stockholder
under the Purchase Agreement. These risks include substantial dilution, significant declines in our stock price and our inability to
draw sufficient funds when needed. See “Risk Factors.” The sale of our common stock to the Selling Stockholder under the
Purchase Agreement will not affect the rights or privileges of our other stockholders, except that the economic and voting interests
of our existing stockholders will be diluted as a result of any such sale. Although the number of shares of common stock that our
other stockholders own will not decrease, the shares owned by our other stockholders will represent a smaller percentage of our
total outstanding shares after any such sale to the Selling Stockholder under the Purchase Agreement.

Corporate Information

We were incorporated as Flex Pharma, Inc. (“Flex Pharma”), in Delaware in February 2014. In July 2019, our wholly owned
subsidiary, Falcon Acquisition Sub, LLC, merged with and into Salarius Pharmaceuticals, LLC (“Private Salarius”), with Private
Salarius becoming our wholly owned subsidiary (the “Merger”), and we changed our name to Salarius Pharmaceuticals, Inc. Our
principal executive offices are located at 2450 Holcombe Blvd., Suite X, Houston, Texas 77021, and our telephone number is 713-
632-1400. Our website address is www.salariuspharma.com. We do not incorporate the information on, or accessible through, our
website into this prospectus, and you should not consider any information on, or accessible through, our website as part of this
prospectus.

Implications of Being a Smaller Reporting Company

We are a smaller reporting company as defined in the Securities Exchange Act of 1934, as amended (the “Exchange Act”). We
may take advantage of certain of the scaled disclosures available to smaller reporting companies and will be able to take
advantage of these scaled disclosures for so long as (i) the market value of our voting and non-voting common stock held by non-
affiliates is less than $250 million as of June 30 of such fiscal year or (ii) our annual revenue is less than $100 million during the
most recently completed fiscal year and the market value of our voting and non-voting common stock held by non-affiliates is less
than $700 million measured as of June 30 of such fiscal year. Specifically, as a smaller reporting company, we may choose to
present only the two most recent fiscal years of audited financial statements in our Annual Reports on Form 10-K and have
reduced disclosure obligations regarding executive compensation, and, as long as we are a smaller reporting company with less
than $100 million in annual revenue, we are not required to obtain an attestation report on internal control over financial reporting
from our independent registered public accounting firm.
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THE OFFERING

The following summary contains basic information about this offering. The summary is not intended to be complete. You
should read the full text and more specific details contained elsewhere in this prospectus.

Shares of common stock offering by the Selling
Stockholder

Up to 6,733,334 shares of common stock, consisting of (i) up to 6,666,667
Purchase Shares that have been or may be issued by us to the Selling
Stockholder, from time to time at our sole discretion, pursuant to the Purchase
Agreement, and (ii) up to 66,667 Commitment Shares.

Shares of common stock outstanding
immediately prior to this offering

1,441,157 shares as of December 12, 2024.

Shares of common stock outstanding
immediately following this offering

8,174,491 shares.

Terms of the offering The Selling Stockholder will determine when and how it will dispose of any shares
of our common stock that are registered under this prospectus for resale. See
“Plan of Distribution.”

Use of proceeds We will not receive any of the proceeds from the sale of shares of our common
stock offered by the Selling Stockholder. Additionally, we will not receive any
proceeds from the issuance or sale of any Commitment Shares. We may receive
up to $10.0 million in aggregate gross proceeds from the Selling Stockholder
under the Purchase Agreement in connection with sales of our shares of our
common stock to the Selling Stockholder pursuant to the Purchase Agreement
after the date of this prospectus. However, the actual proceeds may be less than
this amount depending on the number of shares of our common stock sold and
the price at which the shares of our common stock are sold. We intend to use
any net proceeds that we receive under the Purchase Agreement for working
capital and other general corporate purposes. However, as of the date of this
prospectus, we cannot specify with certainty all of the particular uses, and the
respective amounts we may allocate to those uses, for any net proceeds we
receive. See “ Use of Proceeds ” on page 22 of this prospectus.

Nasdaq Capital Market symbol Our shares of common stock are traded on The Nasdaq Capital Market under the
symbol “SLRX”.

Transfer Agent and Registrar Equiniti Trust Company, LLC

Outstanding Shares

The number of shares of our common stock to be outstanding after this offering is based on 1,441,157 shares of our common
stock outstanding as of November 30, 2024, and excludes:

• 31,554 shares of our common stock issuable upon the exercise of stock options outstanding as of November 30, 2024
at a weighted-average exercise price of $66.75 per share;

• 131 shares of our common stock issuable upon the settlement of restricted stock units outstanding as of November
30, 2024;

• 560,839 shares of our common stock issuable upon the exercise of warrants outstanding as of November 30, 2024 at
a weighted average exercise price of $34.23 per share;

• 9,844 shares of our common stock available for future issuance under our 2015 Equity Incentive Plan as of November
30, 2024; and

• 25,501 shares of our common stock reserved for future issuance under our 2015 Employee Stock Purchase Plan, or
the ESPP, as of November 30, 2024.
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Unless otherwise indicated, all information in this prospectus assumes no exercise or settlement of outstanding options, restricted
stock units or warrants.
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RISK FACTORS

Investing in our securities involves a high degree of risk. This prospectus does not describe all of those risks. You should consider the risk factors
described in this prospectus, as well as those described under the caption “Risk Factors” in the documents incorporated by reference herein, including
our Annual Report on Form 10-K filed on March 22, 2024, as amended on April 22, 2024, and our subsequent Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K filed with the SEC, together with other information contained in or incorporated by reference in this prospectus, the
information and documents incorporated by reference herein. The occurrence of any of the events or developments described below could materially and
adversely affect our business, financial condition, results of operations and prospects. In such an event, the market price of our common stock could
decline and you may lose all or part of your investment.

Risks Related to the Committed Equity Financing

It is not possible to predict the actual number of shares of our common stock, if any, we will sell under the Purchase Agreement, or the actual
gross proceeds resulting from those sales or the dilution to you from those sales. Further, we may not have access to the full amount
available under the Purchase Agreement.

Pursuant to the Purchase Agreement, the Selling Stockholder shall, subject to the restrictions and satisfaction of the conditions in the Purchase
Agreement, purchase from us up to the lesser of (a) $10.0 million of shares of common stock and (b) 19.99% of the total number of shares of common
stock outstanding as of the date of the Purchase Agreement, or the Exchange Cap, upon the terms and subject to the conditions and limitations set forth
in the Purchase Agreement, or the Commitment Amount; provided, however, that such limitations will not apply if we obtain stockholder approval to issue
additional shares of common stock and, accordingly, we have registered 6,733,334 shares for issuance under the Purchase Agreement and resale
pursuant to this prospectus, assuming that such stockholder approval is obtained and that $10.0 million of shares are issued and sold at a price of $1.50
per share. The shares of our common stock that may be issued under the Purchase Agreement may be sold, subject to the restrictions and satisfaction of
the conditions in the Purchase Agreement, by us to the Selling Stockholder at our discretion from time to time from the Commencement Date (as defined
below) until the earliest to occur of (i) the first day of the month next following the 36-month anniversary of the Commencement Date, (ii) the date on
which the Selling Stockholder shall have purchased the Commitment Amount, (iii) the ninetieth day after the date on which, pursuant to or within the
meaning of any bankruptcy law, we commence a voluntary case or any person commences a proceeding against us, in each case that is not discharged
or dismissed prior to such ninetieth day, and (iv) the date on which, pursuant to or within the meaning of any bankruptcy law, a custodian is appointed for
us or for all or substantially all of our property, or we make a general assignment for the benefit of our creditors, or each, a Termination Event.

We do not have a right to commence any sales of common stock to the Selling Stockholder under the Purchase Agreement until the time when all of
the conditions to our right to commence sales of common stock to the Selling Stockholder set forth in the Purchase Agreement have been satisfied, or the
Commencement Date, including the effectiveness of the registration statement of which this prospectus forms a part. Over the 36-month period from and
after the Commencement Date, we will generally have the right to control the timing and amount of any sales of our common stock to the Selling
Stockholder under the Purchase Agreement. Sales of our common stock, if any, to the Selling Stockholder under the Purchase Agreement will depend
upon market conditions and other factors to be determined by us. We may ultimately decide to sell to the Selling Stockholder all, some or none of the
common stock that may be available for us to sell to the Selling Stockholder pursuant to the Purchase Agreement. Accordingly, we cannot guarantee that
we will be able to sell all of the Commitment Amount or how much in proceeds we may obtain under the Purchase Agreement. If we cannot sell securities
under the Committed Equity Financing, we may be required to utilize more costly and time-consuming means of accessing the capital markets, which
could have a material adverse effect on our liquidity and cash position.

Because the purchase price per share of common stock to be paid by the Selling Stockholder for the common stock that we may elect to sell to the
Selling Stockholder under the Purchase Agreement, if any, will fluctuate based on the market prices of our common stock at the time we make such
election, it is not possible for us to predict, as of the date of this prospectus and prior to any such sales, the number of shares of common stock that we
will sell to the Selling Stockholder under the Purchase Agreement, the purchase price per share that the Selling Stockholder will
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pay for shares of common stock purchased from us under the Purchase Agreement, or the aggregate gross proceeds that we will receive from those
purchases the Selling Stockholder under the Purchase Agreement.

We are registering 6,733,334 shares of our common stock under this prospectus. As of December 12, 2024, there were 1,441,157 shares of common
stock outstanding. If all of the 6,733,334 shares of our common stock offered for resale by the Selling Stockholder under this prospectus were issued and
outstanding as of December 12, 2024, such shares would represent approximately 82.4% of total number of shares of our common stock outstanding.

The actual number of shares of our common stock issuable will vary depending on the then current market price of shares of our common stock sold
to the Selling Stockholder in this offering and the number of shares of our common stock we ultimately elect to sell to the Selling Stockholder under the
Purchase Agreement. If it becomes necessary for us to issue and sell to the Selling Stockholder under the Purchase Agreement more than the 6,733,334
shares of our common stock being registered for resale under this prospectus in order to receive aggregate gross proceeds equal to $10.0 million under
the Purchase Agreement, we must file with the SEC one or more additional registration statements to register under the Securities Act the resale by the
Selling Stockholder of any such additional shares of our common stock we wish to sell from time to time under the Purchase Agreement, which the SEC
must declare effective, in each case before we may elect to sell any additional shares of our common stock under the Purchase Agreement. Under
applicable Nasdaq rules, in no event may we issue to the Selling Stockholder shares of our common stock representing more than 19.99% of the total
number of shares of common stock outstanding immediately prior to the execution of the Purchase Agreement, or 288,087 shares of common stock,
unless (i) we obtain the approval of the issuance of additional shares by our stockholders in accordance with the applicable stock exchange rules or (ii)
the average price paid for all shares of common stock issued under the Purchase Agreement (including both Purchase Shares and Commitment Shares)
is equal to or greater than $1.528, which is a price equal to the lower of (A) the Nasdaq Official Closing Price immediately preceding the execution of the
Purchase Agreement and (B) the average Nasdaq Official Closing Price of our common stock for the five trading days immediately preceding the
execution of the Purchase Agreement, as calculated in accordance with the rules of Nasdaq, such that the sales of such common stock to the Selling
Stockholder would not count toward such limit because they are “at market” under applicable stock exchange rules.

In addition, the Selling Stockholder is not obligated to buy any common stock under the Purchase Agreement if such shares, when aggregated with
all other common stock then beneficially owned by the Selling Stockholder and its affiliates (as calculated pursuant to Section 13(d) of the Securities
Exchange Act, and Rule 13d-3 promulgated thereunder), would result in the Selling Stockholder beneficially owning common stock in excess of 4.99% of
the then-outstanding shares of common stock, or the Beneficial Ownership Limitation; provided, however, the Selling Stockholder may increase the
Beneficial Ownership Limitation up to 9.99% at its sole discretion upon sixty-one days’ prior written notice to us; provided, that for the avoidance of doubt,
the Beneficial Ownership Limitation in no event will exceed 19.99% of the number of shares of common stock outstanding immediately after giving effect
to the issuance of shares of common stock pursuant to the Purchase Agreement. Our inability to access a portion or the full amount available under the
Purchase Agreement, in the absence of any other financing sources, could have a material adverse effect on our business or results of operation.

The Selling Stockholder will pay less than the then-prevailing market price for our common stock, which could cause the price of our common
stock to decline.

The purchase price of our common stock to be sold to the Selling Stockholder under the Purchase Agreement is derived from the market price of our
common stock on Nasdaq. Shares to be sold to the Selling Stockholder pursuant to the Purchase Agreement will be purchased at a discounted price.

For example, we may effect sales to the Selling Stockholder pursuant to a Fixed Purchase Notice (as defined below) at a purchase price equal to the
lesser of 95% of (i) the closing sale price of a share of common stock on the business day immediately preceding the applicable Fixed Purchase Date (as
defined below) and (ii) the daily volume weighted average price of the common stock for the five trading days immediately preceding the applicable Fixed
Purchase Date. See “The Committed Equity Financing” for more information.

As a result of this pricing structure, the Selling Stockholder may sell the shares they receive immediately after receipt of such shares, which could
cause the price of our common stock to decrease.

8



Investors who buy shares of common stock from the Selling Stockholder at different times will likely pay different prices.

Pursuant to the Purchase Agreement, we have discretion (subject to the restrictions and satisfaction of the conditions in the Purchase Agreement) to
vary the timing, price and number of shares of common stock we sell to the Selling Stockholder. If and when we elect to sell shares of common stock to
the Selling Stockholder pursuant to the Purchase Agreement, after the Selling Stockholder has acquired such shares, the Selling Stockholder may resell
all, some or none of such shares at any time or from time to time in its sole discretion and at different prices. As a result, investors who purchase shares
from the Selling Stockholder in this offering at different times will likely pay different prices for those shares, and so may experience different levels of
dilution and in some cases substantial dilution and different outcomes in their investment results. Investors may experience a decline in the value of the
shares they purchase from the Selling Stockholder in this offering as a result of future sales made by us to the Selling Stockholder at prices lower than
the prices such investors paid for their shares in this offering. In addition, if we sell a substantial number of shares to the Selling Stockholder under the
Purchase Agreement, or if investors expect that we will do so, the actual sales of shares or the mere existence of our arrangements with the Selling
Stockholder may make it more difficult for us to sell equity or equity-related securities in the future at a time and at a price that we might otherwise wish to
effect such sales.

Future resales and/or issuances of shares of common stock, including pursuant to this prospectus, or the perception that such sales may
occur, may cause the market price of our shares to drop significantly.

On December 12, 2024, we entered into the Purchase Agreement, pursuant to which the Selling Stockholder shall, subject to the restrictions and
satisfaction of the conditions in the Purchase Agreement, purchase from us up to an aggregate of $10.0 million of shares of common stock, upon the
terms and subject to the conditions and limitations set forth in the Purchase Agreement.

The shares of our common stock that may be issued under the Purchase Agreement may be sold, subject to the restrictions and satisfaction of the
conditions in the Purchase Agreement, by us to the Selling Stockholder at our discretion from time to time from the date of effectiveness of the
registration statement of which this prospectus forms a part until the earliest to occur of (i) the first day of the month next following the 36-month
anniversary of the Commencement Date, (ii) the date on which the Selling Stockholder shall have purchased the Commitment Amount, (iii) the ninetieth
day after the date on which, pursuant to or within the meaning of any bankruptcy law, we commence a voluntary case or any person commences a
proceeding against us, in each case that is not discharged or dismissed prior to such ninetieth day, and (iv) the date on which, pursuant to or within the
meaning of any bankruptcy law, a custodian is appointed for us or for all or substantially all of our property, or we make a general assignment for the
benefit of our creditors, or each, a Termination Event.

The purchase price for shares of our common stock that we may sell to the Selling Stockholder under the Purchase Agreement will fluctuate based
on the trading price of shares of our common stock. Depending on market liquidity at the time, sales of shares of our common stock may cause the
trading price of shares of our common stock to decrease. We generally have the right to control the timing and amount of any future sales of shares of
our common stock to the Selling Stockholder. Additional sales of shares of our common stock, if any, to the Selling Stockholder will depend upon market
conditions and other factors to be determined by us. We may ultimately decide to sell to the Selling Stockholder all, some or none of the additional shares
of our common stock that may be available for us to sell pursuant to the Purchase Agreement. If and when we do sell shares of our common stock to the
Selling Stockholder, after the Selling Stockholder has acquired shares of our common stock, the Selling Stockholder may resell all, some or none of such
shares of our common stock at any time or from time to time in its discretion and at different prices. Therefore, sales to the Selling Stockholder by us
could result in substantial dilution to the interests of other holders of shares of our common stock. In addition, if we sell a substantial number of shares of
our common stock to the Selling Stockholder under the Purchase Agreement, or if investors expect that we will do so, the shares held by the Selling
Stockholder will represent a significant portion of our public float and may result in substantial decreases to the price of our common stock. The actual
sales of shares of our common stock or the mere existence of our arrangement with the Selling Stockholder may also make it more difficult for us to sell
equity or equity-related securities in the future at a time and at a price that we might otherwise wish to effect such sales.
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In addition, shares of our common stock issuable upon exercise or vesting of incentive awards under our incentive plans are, once issued, eligible for
sale in the public market, subject to any lock-up agreements and, in some cases, limitations on volume and manner of sale applicable to affiliates under
Rule 144. Furthermore, shares of our common stock reserved for future issuance under our incentive plan may become available for sale in future.

As of November 30, 2024, we had (i) outstanding options to purchase 31,554 shares of our common stock under our 2015 Equity Incentive Plan, (ii)
outstanding restricted stock units to acquire 131 shares of our common stock under our 2015 Equity Incentive Plan, (iii) 9,844 shares of our common
stock reserved for future issuance under our 2015 Equity Incentive Plan and (iv) 25,501 shares of our common stock reserved for future issuance under
our 2015 Employee Stock Purchase Plan. We have registered or intend to register the shares of common stock available for issuance under our 2015
Equity Incentive Plan and 2015 Employee Stock Purchase Plan under the Securities Act on Registration Statements on Form S-8. The registered shares
can be freely sold in the public market upon issuance, subject to volume limitations applicable to affiliates, to the extent applicable.

As of November 30, 2024, we also had 560,839 outstanding warrants exercisable for shares of our common stock with a weighted-average exercise
price of $34.23 per share. The shares of our common stock underlying such warrants will, upon issuance, be freely tradeable without restriction or further
registration under the Securities Act.

The market price of shares of our common stock could drop significantly if the holders described above sell or are perceived by the market as
intending to sell. These factors could also make it more difficult for us to raise additional funds through future offerings of shares of our common stock or
other securities.

We may use proceeds from sales of our common stock made pursuant to the Purchase Agreement in ways with which you may not agree or
in ways which may not yield a significant return.

We will have broad discretion over the use of proceeds from sales of our common stock made pursuant to the Purchase Agreement, including for
any of the purposes described in the section entitled “ Use of Proceeds ,” and you will not have the opportunity, as part of your investment decision, to
assess whether the proceeds are being used appropriately. Because of the number and variability of factors that will determine our use of the net
proceeds, their ultimate use may vary substantially from their currently intended use. While we expect to use the net proceeds from this offering as set
forth in “ Use of Proceeds ,” we are not obligated to do so. The failure by us to apply these funds effectively could harm our business, and the net
proceeds may be used for corporate purposes that do not increase our operating results or enhance the value of our common stock.

Risks Related to Our Financial Position and Capital Needs

We do not currently have sufficient working capital to fund our planned operations for the next twelve months and may not be able to
continue as a going concern. There is uncertainty regarding our ability to maintain liquidity sufficient to operate our business, which raises
substantial doubt about our ability to continue as a going concern.

Our auditor’s report on our financial statements for the year ended December 31, 2023 includes an explanatory paragraph related to the existence of
substantial doubt about our ability to continue as a going concern. As of September 30, 2024, our cash and cash equivalents totaled $3.3 million, which
were held in bank deposit accounts and a money market account. As of September 30, 2024, we have incurred an accumulated deficit of $80.5 million.

As a result, we believe our existing cash resources are sufficient to meet our anticipated needs into the first half of 2025, even after taking into
account our significantly reduced operations, we would need to raise additional capital in the next several months in order to avoid a wind down and
dissolution of our company. Our ability to continue as a going concern is dependent upon our ability to obtain additional equity or debt financing, attain
further operating efficiencies, reduce expenditures, and, ultimately, to generate revenue. Since inception, we have incurred net losses and negative cash
flows from operations. We may not ever obtain additional financing. Our existing cash and cash equivalents will not be sufficient to enable us to continue
the clinical development and commercialization of our product candidates for any indications or to in license any other product candidates and develop
them. Although we are currently exploring various strategic alternatives, these strategic alternatives may not be successful in the next several months
prior to our cash position getting to the point that we will need to pursue the winding
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down and dissolution of our company. If we do not raise capital in the next several months or engage a strategic partner, we will be forced to cease
operations and liquidate our assets and seek bankruptcy protection or engage in a similar process. As such, we cannot conclude that such plans will be
effectively implemented within one year after the date of this prospectus and there is uncertainty regarding our ability to maintain liquidity sufficient to
operate our business effectively, which raises substantial doubt about our ability to continue as a going concern.

If we do not successfully complete a strategic transaction or raise additional capital, we will need to pursue a dissolution and liquidation
of our company. In such an event, the amount of cash available for distribution to our stockholders will depend heavily on the timing of such
liquidation as well as the amount of cash that will need to be reserved for commitments and contingent liabilities.

There can be no guarantee that the process to identify a strategic transaction will result in a successfully completed transaction. If no strategic
transaction is completed and we are unable to raise additional capital in the next several months, we will be forced to cease operations, liquidate assets
and possibly seek bankruptcy protection or engage in a similar process. In that event, the amount of cash available for distribution to our stockholders will
depend heavily on the timing of such decision and, ultimately, such liquidation, since the amount of cash available for distribution continues to decrease
as we fund our operations and evaluate our strategic alternatives. In addition, if our board of directors were to approve and recommend, and our
stockholders were to approve, a dissolution of our company, we would be required under Delaware corporate law to pay our outstanding obligations, as
well as to make reasonable provision for contingent and unknown obligations, prior to making any distributions in liquidation to our stockholders. As a
result of this requirement, a portion of our assets may need to be reserved pending the resolution of such obligations. In addition, we may be subject to
litigation or other claims related to a dissolution and liquidation of our company. If a dissolution and liquidation were pursued, our board of directors, in
consultation with its advisors, would need to evaluate these matters and make a determination about a reasonable amount to reserve. Accordingly,
holders of our common stock could lose all or a significant portion of their investment in the event of a dissolution, liquidation or winding up of our
company.

Our common stock may be subject to delisting from Nasdaq.

Our common stock is currently listed on The Nasdaq Capital Market, or Nasdaq. To maintain our listing on Nasdaq, we are required to maintain: (i) a
minimum bid price of $1.00 per share; (ii) a market value of publicly held securities of $1 million; (iii) a certain number of round lot stockholders; and (iv)
one of the following: a net income from continuing operations (in the latest fiscal year or two of the three last fiscal years) of at least $500,000, a market
value of listed securities of at least $35 million or a stockholders’ equity of at least $2.5 million (the “Stockholders’ Equity Requirement”). Nasdaq has the
authority to delist our common stock if we fail to maintain these minimum requirements. In addition, Nasdaq may delist us if, based on Nasdaq’s review of
our company and pursuant to Nasdaq Listing Rule 5101, Nasdaq believes that we are a “public shell” and that the continued listing of our securities is no
longer warranted. We have no current plans to delist our shares of common stock from Nasdaq. However, following the decision to close the clinical
development of seclidemstat for Ewing sarcoma, we may be treated as a public shell under Nasdaq rules. Although Nasdaq evaluates whether a listed
company is a public shell company based on a facts and circumstances determination, a Nasdaq-listed company with no or nominal operations and
either no or nominal assets, assets consisting solely of cash and cash equivalents, or assets consisting of any amount of cash and cash equivalents and
nominal other assets is generally considered to be a public shell company. Listed companies determined to be public shell companies by Nasdaq may be
subject to delisting proceedings or additional and more stringent listing criteria.

On August 9, 2024, we reported in our Quarterly Report on Form 10-Q that for the three months ended June 30, 2024, our stockholders’ equity was
approximately $2.3 million. As further disclosed in that Quarterly Report on Form 10-Q, subsequent to June 30, 2024, we sold 564,730 shares of our
common stock for gross proceeds of approximately $1.5 million pursuant to that certain At the Market Offering Agreement, dated as of February 5, 2021,
with Ladenburg Thalmann & Co. Inc. (the “ATM Financing Transaction”). On August 13, 2024, we reported via Current Report on Form 8-K that we
regained compliance with the Stockholders’ Equity Requirement after giving effect to the ATM Financing Transaction. Notwithstanding the foregoing,
Nasdaq will continue to monitor our ongoing compliance with the Stockholders’ Equity Requirement and, if at the time of the next periodic report we do
not evidence compliance, our common stock may be subject to delisting.
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We are actively monitoring the market value of our publicly held securities and our stockholders’ equity and will consider any and all options available
to us to maintain compliance. There can be no assurance, however, that we will be able to maintain compliance and meet Nasdaq’s continued listing
requirements.

If our common stock is delisted from Nasdaq, whether because Nasdaq determines we are a “public shell” or we fail to maintain compliance with the
continued listed requirements, or otherwise, our securities may qualify for trading over-the-counter, or OTC, in the United States on a market colloquially
referred to as the “Pink Sheets.” Securities quoted on OTC are generally subject to lesser requirements than securities listed for trading on a U.S. national
stock exchange, such as Nasdaq, including reduced corporate governance and public reporting standards. If Nasdaq should delist our common stock
from trading, a reduction in some or all of the following may occur, each of which could have a material adverse effect on holders of our common stock:
the liquidity of our common stock; the market price of our common stock; the number of institutional and general investors that will consider investing in
our common stock; the number of investors in general that will consider investing in our common stock; the number of market makers in our common
stock; the availability of information concerning the trading prices and volume of our common stock; and the number of broker-dealers willing to execute
trades in our common stock. In addition to the foregoing, there are certain consequences under the Securities Act of being a public shell company,
including the unavailability of Rule 144 thereunder for the resale of restricted securities and the inability to utilize Form S-8 for the registration of
employee benefit plan securities.

We are substantially dependent on our remaining employees and consultants to operate our business.

As of December 12, 2024, we had only two full-time employees, one of which is our Chief Financial Officer, and one consultant acting as our Chief
Executive Officer. Our ability to operate our business and successfully complete any strategic transaction depends in large part on our ability to retain
certain remaining personnel. Despite our efforts to retain these employees, one or more may terminate their employment or consulting arrangement with
us on short notice. The loss of the services of certain employees could potentially harm our ability to successfully complete any strategic transaction or to
run our day-to-day business operations, as well as to fulfill our reporting obligations as a public company.

Risks Related to Our Common Stock

The terms of our outstanding warrants could impede our ability to enter into certain transactions or obtain additional financing.

The terms of certain of our outstanding warrants to purchase shares of our common stock require us, upon the consummation of any “fundamental
transaction” (as defined in the securities), to, among other obligations, cause any successor entity resulting from the fundamental transaction to assume
all of our obligations under the warrants and the associated transaction documents. In addition, holders of warrants are entitled to participate in any
fundamental transaction on an as-converted or as-exercised basis, which could result in the holders of our common stock receiving a lesser portion of the
consideration from a fundamental transaction. The terms of the warrants could also impede our ability to enter into certain transactions or obtain
additional financing in the future.

Future sales of a significant number of our shares of common stock in the public markets, or the perception that such sales could occur,
could depress the market price of our shares of our common stock or cause our stock price to decline.

Sales of a substantial number of our shares of common stock in the public markets, or the perception that such sales could occur, including from the
exercise of warrants or sales of common stock issuable thereunder, as well as from any sales of our common stock made pursuant to the Purchase
Agreement, could cause the market price of our shares of common stock to decline and impair our ability to raise capital through the sale of additional
equity securities. We cannot predict the effect that future sales of our shares of common stock, including shares issuable upon the exercise of warrants or
sales of our common stock that may be made pursuant to the Purchase Agreement, would have on the market price of our shares of common stock.

We do not currently intend to pay dividends on our common stock, and any return to investors is expected to come, if at all, only from
potential increases in the price of our common stock.
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At the present time, we intend to use available funds to finance our operations. Accordingly, while payment of dividends rests within the discretion of
our board of directors, we have no intention of paying any such dividends in the foreseeable future. Any return to investors is expected to come, if at all,
only from potential increases in the price of our common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference in this prospectus contain forward-looking
statements that involve risks and uncertainties. These statements relate to future periods, future events or our future operating or financial plans or
performance. All statements other than statements of fact, including statements identified by words such as “believe,” “may,” “will,” “estimate,” “continue,”
“anticipate,” “plan,” “intend,” “expect,” and similar expressions are forward-looking statements, and include but are not limited to the following:

• our ability to continue as a going concern to support our operations in the first half of 2025;

• our expectations regarding the exploration of strategic alternatives;

• our strategy, including significantly reducing our expenditures on operational and research and development activities and taking other cost
savings measures in connection with our ongoing review of strategic alternatives;

• our expectations regarding the benefits of our cost-saving measures;

• our ability to preserve capital while we continue to assess potential strategic alternatives;

• the expected timing for incurring costs associated with the cost savings measures;

• our expectations regarding our clinical trials and any investigator-initiated clinical trials, including our assessment of potential options to
continue the clinical development of SP-2577 for Ewing sarcoma;

• our liquidity position, the expected sufficiency of such position for anticipated operating and capital requirements;

• our expectations regarding our ability to remain listed on Nasdaq; and

• other risks and uncertainties, including those described or incorporated by reference under the caption “Risk Factors” in this prospectus.

We have based these forward-looking statements on our current expectations and projections about future events and trends that we believe may
affect our financial condition, results of operations, strategy, short- and long-term business operations and objectives, and financial requirements. These
statements are subject to known and unknown risks, uncertainties and assumptions that could cause actual results to differ materially from those
projected or otherwise implied by the forward-looking statements, including the following: risks and uncertainties associated with our ability to manage our
business plans, strategies, and outlooks and any business-related forecasts or projections; the availability of sufficient resources to meet our business
objectives and operational requirements; the ability to project future cash utilization and reserves needed for contingent future liabilities and business
operations; the fact that the results of earlier studies and trials may not be predictive of future clinical trial results; the ability to protect our intellectual
property rights; risks related to the drug development and the regulatory approval process; and the impact of competitive products and technological
changes; the impact of new legislation or regulations, or of judicial decisions, on our business; legal and regulatory uncertainties; our ability to compete
against third parties; the economic environment; our ability to manage future growth; the market price of our common stock; and foreign currency
exchange rate fluctuations. You should not place undue reliance on these forward-looking statements.

We discuss in greater detail, and incorporate by reference into this prospectus and the accompanying prospectus, many of these risks, uncertainties
and assumptions under the heading “Risk Factors.” Additional cautionary statements or discussions of risks, uncertainties, and assumptions that could
affect our results or the achievement of the expectations described in forward-looking statements are also contained in the documents we incorporate by
reference into this prospectus. Any forward-looking statement made by us in this prospectus, or any of the documents incorporated by reference in this
prospectus speaks only as of the date on which it was made. We
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expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect
any change in our expectations with regard thereto or any change in events, conditions, or circumstances on which any such statement is based. You
should, however, review additional disclosures we make in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on
Form 8-K filed with the SEC.

You should read this prospectus and the documents that we incorporated by reference in this prospectus completely and with the understanding that
our actual future results, levels of activity, and performance as well as other events and circumstances may be materially different from what we expect.
We qualify all of our forward-looking statements by these cautionary statements.
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THE COMMITTED EQUITY FINANCING

Overview

On December 12, 2024, we entered into the Purchase Agreement with the Selling Stockholder. Sales of our common stock to the Selling
Stockholder under the Purchase Agreement, and the timing of any sales, will be determined by us from time to time in our sole discretion and will depend
on a variety of factors, including, among other things, market conditions, the trading price of our common stock and determinations by us regarding the
use of proceeds from any sale of such common stock. The net proceeds from any sales under the Committed Equity Financing will depend on the
frequency with, and prices at, which the common stock are sold to the Selling Stockholder. To the extent we sell shares under the Purchase Agreement,
we currently plan to use the net proceeds for working capital and other general corporate purposes. We cannot predict whether the net proceeds
invested will yield a favorable return.

In accordance with our obligations under the Purchase Agreement and the Registration Rights Agreement, dated as of December 12, 2024, between
us and the Selling Stockholder, or the Registration Rights Agreement, pursuant to which we agreed to provide the Selling Stockholder with customary
registration rights related to the shares issued under the Purchase Agreement, we have filed a registration statement of which this prospectus forms a
part in order to register the resale of up to: (i) 6,666,667 Purchase Shares that we may elect, in our sole discretion, to issue and sell to the Selling
Stockholder, from time to time after the Commencement Date upon the terms and subject to the conditions and limitations of the Purchase Agreement,
subject to applicable stock exchange rules (assuming the shares are sold at a price of $1.50 per share); and (ii) 66,667 Commitment Shares that may be
issued to the Selling Stockholder in connection with related issuances and sales of Purchase Shares as consideration for the Selling Stockholder’s
execution and delivery of the Purchase Agreement.

Under applicable Nasdaq rules, in no event may we issue to the Selling Stockholder shares of our common stock representing more than 19.99% of
the total number of shares of common stock outstanding immediately prior to the date of the Purchase Agreement, unless we obtain prior stockholder
approval or if such approval is not required in accordance with the applicable Nasdaq rules, or the Exchange Cap. In addition, the Selling Stockholder is
not obligated to buy any common stock under the Purchase Agreement if such shares, when aggregated with all other common stock then beneficially
owned by the Selling Stockholder and its respective affiliates (as calculated pursuant to Section 13(d) of the Exchange Act and Rule 13d-3 promulgated
thereunder), would result in the Selling Stockholder beneficially owning common stock in excess of 4.99% of the then-outstanding shares of common
stock, or the Beneficial Ownership Limitation; provided, however, the Selling Stockholder may increase the Beneficial Ownership Limitation up to 9.99%
at its sole discretion upon sixty-one days’ prior written notice to us; provided, that for the avoidance of doubt, the Beneficial Ownership Limitation in no
event will exceed 19.99% of the number of shares of common stock outstanding immediately after giving effect to the issuance of shares of common
stock pursuant to the Purchase Agreement. Our inability to access a portion or the full amount available under the Purchase Agreement, in the absence
of any other financing sources, could have a material adverse effect on our business or results of operation.

The Purchase Agreement and Registration Rights Agreement contain customary registration rights, representations, warranties, conditions and
indemnification obligations by each party. The representations, warranties and covenants contained in such agreements were made only for purposes of
such agreements and as of specific dates, were solely for the benefit of the parties to such agreements and are subject to certain important limitations.

Purchase Agreement

Pursuant to the Purchase Agreement, the Selling Stockholder shall, subject to the restrictions and satisfaction of the conditions in the Purchase
Agreement, purchase from us up to the lesser of (i) $10.0 million of shares of our common stock and (ii) the Exchange Cap, upon the terms and subject to
the conditions and limitations set forth in the Purchase Agreement, or the Commitment Amount; provided, however, that such limitations will not apply if
we obtain stockholder approval to issue additional shares of common stock and, accordingly, we have registered 6,733,334 shares for issuance under
the Purchase Agreement and resale pursuant to this prospectus, assuming that such stockholder approval is obtained and that $10.0 million of shares are
issued and sold at a price of $1.50 per
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share. The shares of our common stock that may be issued under the Purchase Agreement may be sold, subject to the restrictions and satisfaction of the
conditions in the Purchase Agreement, by us to the Selling Stockholder at our discretion from time to time from the Commencement Date until the earliest
to occur of (i) the first day of the month next following the 36-month anniversary of the Commencement Date, (ii) the date on which the Selling
Stockholder shall have purchased the Commitment Amount, (iii) the ninetieth day after the date on which, pursuant to or within the meaning of any
bankruptcy law, we commence a voluntary case or any person commences a proceeding against us, in each case that is not discharged or dismissed
prior to such ninetieth day, and (iv) the date on which, pursuant to or within the meaning of any bankruptcy law, a custodian is appointed for us or for all
or substantially all of our property, or we make a general assignment for the benefit of our creditors, or each, a Termination Event.
Purchases of Shares of our Common Stock Under the Purchase Agreement

During the term described above, on any business day on which the closing sale price of the common stock is equal to or greater than $1.00, or the
Fixed Purchase Date, we will have the right, but not the obligation, from time to time at our sole discretion, subject to the restrictions and satisfaction of
the conditions in the Purchase Agreement, to direct the Selling Stockholder, by delivery of an irrevocable written notice, or a Fixed Purchase Notice, to
purchase a number of shares of our common stock, or the Fixed Purchase, up to $200,000, or the Fixed Purchase Maximum Amount, at a purchase price
equal to the lesser of 95% of (i) the closing sale price of a share of common stock on the business day immediately preceding the applicable Fixed
Purchase Date, or the Fixed Purchase Price and (ii) the daily VWAP (as defined below) of the common stock for the five trading days immediately
preceding the applicable Fixed Purchase Date.

In addition, at any time from and after the Commencement Date, on any business day on which the closing sale price of the common stock is equal
to or greater than $1.00 and such business day is also the Fixed Purchase Date for a Fixed Purchase of an amount of shares of common stock not less
than the applicable Fixed Purchase Maximum Amount (calculated as of the applicable Fixed Purchase Date), we may also direct the Selling Stockholder,
by delivery of an irrevocable written notice, or a VWAP Purchase Notice, to purchase, on the immediately following business day, or the VWAP Purchase
Date, an additional number of shares of common stock in an amount equal to the lesser of (i) 300% of the number of shares of common stock directed by
us to be purchased by the Selling Stockholder for the applicable Fixed Purchase and (ii) 30% of the trading volume in our common stock on Nasdaq
during the applicable VWAP Purchase Period (as defined in the Purchase Agreement) on the applicable VWAP Purchase Date, or the VWAP Purchase,
at a purchase price equal to the lesser of 95% of (i) the closing sale price of the common stock on the business day immediately preceding the applicable
VWAP Purchase Date and (ii) the VWAP during the applicable VWAP Purchase Period, or the VWAP Purchase Price.

At any time from and after the Commencement Date, on any business day that is also the VWAP Purchase Date for a VWAP Purchase, we may also
direct the Selling Stockholder, by delivery of an irrevocable written notice, or an Additional VWAP Purchase Notice and, together with a Fixed Purchase
Notice and a VWAP Purchase Notice, a Purchase Notice, to purchase, on the same business day, or the Additional VWAP Purchase Date and, together
with a Fixed Purchase Date and a VWAP Purchase Date, the Purchase Dates, an additional number of shares of common stock in an amount equal to
the lesser of (i) 300% of the number of shares of common stock directed by us to be purchased by the Selling Stockholder pursuant to the corresponding
Fixed Purchase and (ii) 30% of the trading volume in our common stock on Nasdaq during the applicable Additional VWAP Purchase Period (as defined
in the Purchase Agreement) on the applicable VWAP Purchase Date, or an Additional VWAP Purchase, and together with a Fixed Purchase and a
VWAP Purchase, the Purchases, at a purchase price equal to the lesser of 95% of (i) the closing sale price of the common stock on the business day
immediately preceding the applicable Additional VWAP Purchase Date and (ii) the VWAP for the applicable Additional VWAP Purchase Period (as
defined in the Purchase Agreement).

Notwithstanding the above, in no event may the aggregate amount of Purchase Shares submitted in any single or combination of VWAP Purchase
notices and/or Additional VWAP Purchase notices on a particular date require a payment from the Selling Stockholder to us that exceeds $2,500,000,
unless such limitation is waived by the Selling Stockholder

For purposes of the Purchase Agreement, “VWAP” shall mean the daily volume weighted average price of the common stock on Nasdaq as reported
by Bloomberg through its “AQR” function.
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All such determinations shall be appropriately adjusted for any sales of shares of common stock through block transactions, any reorganization, non-
cash dividend, stock split, reverse stock split, stock combination, recapitalization or other similar transaction during such period.

Commitment Shares and Fees

As consideration for its irrevocable commitment to purchase our common stock under the Purchase Agreement, we have agreed to issue to the
Selling Stockholder 1.0% of the shares of common stock issued in each Fixed Purchase, VWAP Purchase or Additional VWAP Purchase, as the case
may be.

We have also agreed to pay to the Selling Stockholder $25,000 in cash as reimbursement for the reasonable, out-of-pocket expenses incurred by the
Selling Stockholder, including the legal fees and disbursements of the Selling Stockholder’s legal counsel, in connection with its due diligence
investigation of our company and in connection with the preparation, negotiation and execution of the Purchase Agreement.

Conditions Precedent to Commencement

Our right to commence delivering Purchase Notices under the Purchase Agreement and the Selling Stockholder’s obligation to accept such Purchase
Notices, are subject to the initial satisfaction, at the Commencement Date, of the conditions precedent thereto set forth in the Purchase Agreement,
which conditions include, among others, the following:

• the accuracy in all material respects of our representations and warranties included in the Purchase Agreement;

• us having performed, satisfied and complied in all material respects with all covenants, agreements and conditions required by the
Purchase Agreement and the Registration Rights Agreement to be performed, satisfied or complied with by us;

• the absence of any material misstatement or omission in the registration statement that includes this prospectus;

• this prospectus, in final form, and all reports, schedules, registrations, forms, statements, information and other documents required to have
been filed by us with the SEC pursuant to the reporting requirements of the Exchange Act having been so filed;

• the common stock not having been suspended by the SEC, Nasdaq or FINRA and there not having been imposed any suspension of, or
restriction on, accepting additional deposits of common stock by The Depository Trust Company;

• no condition, occurrence, state of facts or event constituting a Material Adverse Effect (as defined in the Purchase Agreement) shall have
occurred and be continuing;

• customary compliance with laws and bankruptcy-related conditions; and

• the receipt by the Selling Stockholder of a customary legal opinion, as required under the Purchase Agreement.

Termination of the Purchase Agreement

Unless earlier terminated as provided in the Purchase Agreement, the Purchase Agreement will terminate automatically on the earliest to occur of:

• the first day of the month next following the 36-month anniversary of the Commencement Date;

• the date on which the Selling Stockholder shall have purchased the Commitment Amount;
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• the ninetieth day after the date on which, pursuant to or within the meaning of any bankruptcy law, we commence a voluntary case or any
person commences a proceeding against us, in each case that is not discharged or dismissed prior to such ninetieth day; and

• the date on which, pursuant to or within the meaning of any bankruptcy law, a custodian is appointed for us or for all or substantially all of
our property, or we make a general assignment for the benefit of our creditors.

We have the right to terminate the Purchase Agreement at any time after Commencement Date, at no cost or penalty, upon one business day’s prior
written notice to the Selling Stockholder, subject to us satisfying all existing obligations related to any shares of common stock issued to the Selling
Stockholder prior to the date of termination. We or the Selling Stockholder may also terminate the Purchase Agreement at the close of business on the
one year anniversary of the signing of the Purchase Agreement or thereafter, in the event the Commencement Date shall not have occurred prior to such
one year anniversary due to our failure to satisfy the conditions precedent to commencement. We and the Selling Stockholder may also terminate the
Purchase Agreement at any time by mutual written consent. No termination of the Purchase Agreement by us or by the Selling Stockholder will affect any
of our respective rights and obligations under (i) the Purchase Agreement with respect to any pending Purchase, and both we and the Selling
Stockholder have agreed to complete our respective obligations with respect to any such pending Purchase under the Purchase Agreement, and (ii) the
Registration Rights Agreement, which shall survive any termination of the Purchase Agreement. Further, no termination of the Purchase Agreement will
be deemed to release us or the Selling Stockholder from any liability for intentional misrepresentation or willful breach of the Purchase Agreement, the
Registration Rights Agreement or any other related transaction documents.

Dilutive Issuances and Purchase Price Adjustment

For as long as the Selling Stockholder owns any of our common stock, if within three trading days immediately following a Purchase Date, we make
certain issues of our securities and such securities are issued at prices (the “New Issuance Price”) less than the prices to be paid by the Selling
Stockholder in such Fixed Purchase, VWAP Purchase or Additional VWAP Purchase, the purchase price for such applicable Fixed Purchase, VWAP
Purchase or Additional VWAP Purchase would be reduced to the New Issuance Price, subject to the terms and conditions set forth in the Purchase
Agreement.

No Short-Selling or Hedging

The Selling Stockholder has agreed that neither it nor any entity managed or controlled by it will engage in, directly or indirectly, any (A) “short sale”
(as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of our common stock or (B) hedging transaction, which, with respect to
items (A) and (B), establishes a net short position with respect to the common stock, during the term of the Purchase Agreement. The Selling
Stockholder has also agreed that neither it nor any entity managed or controlled by it will engage in or effect, in any manner whatsoever, directly or
indirectly, any “short sale” (as such term is defined in Rule 200 of Regulation SHO of the Exchange Act) of our common stock.

Effect of Sales of our Common Stock under the Purchase Agreement on our Stockholders

The common stock being registered for resale in this offering may be issued and sold by us to the Selling Stockholder from time to time at our
discretion, during the terms described above. The resale by the Selling Stockholder of a significant quantity of shares registered for resale in this offering
at any given time, or the perception that these sales may occur, could cause the market price of our common stock to decline and to be highly volatile.
Sales of our common stock, if any, to the Selling Stockholder under the Purchase Agreement will be determined by us in our sole discretion, subject to
the satisfaction of certain conditions in the Purchase Agreement, and will depend upon market conditions and other factors. We may ultimately decide to
sell to the Selling Stockholder all, some or none of the common stock that may be available for us to sell to the Selling Stockholder pursuant to the
Purchase Agreement. If we elect to sell common stock to the Selling Stockholder pursuant to the Purchase Agreement, after the Selling Stockholder has
acquired such shares, the Selling Stockholder may resell all, some or none of such common stock at any time or from time to time in its discretion and at
different prices. As a result, investors who purchase common stock from the Selling Stockholder in this offering at different times will
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likely pay different prices for those shares of common stock, and so may experience different levels of dilution and in some cases substantial dilution and
different outcomes in their investment results. See “ Risk Factors - Risks Related to the Committed Equity Financings  - Investors who buy shares of
common stock from the Selling Stockholder at different times will likely pay different prices .”

Investors may experience a decline in the value of the common stock they purchase from the Selling Stockholder in this offering as a result of future
sales made by us to the Selling Stockholder at prices lower than the prices such investors paid for their shares in this offering. In addition, if we sell a
substantial number of shares of common stock to the Selling Stockholder under the Purchase Agreement, or if investors expect that we will do so, the
actual sales of common stock or the mere existence of our arrangement with the Selling Stockholder may make it more difficult for us to sell equity or
equity-related securities in the future at a time and at a price that we might otherwise wish to effect such sales.

Because the purchase price per share to be paid by the Selling Stockholder for the common stock that we may elect to sell to the Selling Stockholder
under the Purchase Agreement, if any, will fluctuate based on the market prices of our common stock at the time we make such election, as of the date of
this prospectus, it is not possible for us to predict the number of shares of common stock that we will sell to the Selling Stockholder under the Purchase
Agreement, the actual purchase price per share to be paid by the Selling Stockholder for those shares of common stock, or the actual gross proceeds to
be raised by us from those sales, if any. As of December 12, 2024, there were 1,441,157 shares of common stock outstanding. If all of the 6,733,334
shares of our common stock offered for resale by the Selling Stockholder under this prospectus were issued and outstanding as of December 12, 2024,
such shares would represent approximately 82.4% of total number of shares of our common stock outstanding. The actual number of shares of our
common stock issuable will vary depending on the then current market price of shares of our common stock sold to the Selling Stockholder in this
offering.

The number of shares of common stock ultimately offered for sale by the Selling Stockholder for resale under this prospectus is dependent upon the
number of shares of common stock, if any, we ultimately sell to the Selling Stockholder under the Purchase Agreement. Further, if and when we elect to
sell shares of common stock to the Selling Stockholder pursuant to the Purchase Agreement, after the Selling Stockholder has acquired such shares, the
Selling Stockholder may resell all, some or none of such shares of common stock at any time or from time to time in its discretion and at different prices.

The issuance of our shares of common stock to the Selling Stockholder pursuant to 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. Although the number of
shares of common stock that our existing stockholders own will not decrease, the shares of common stock owned by our existing stockholders will
represent a smaller percentage of our total outstanding shares of common stock after any such issuance.

The following table sets forth the amount of gross proceeds we may receive from the Selling Stockholder from our sale of Purchase Shares that we
may issue and sell to the Selling Stockholder from time to time under the Purchase Agreement assuming that all such Purchase Shares are sold at
varying purchase prices designated below:

Assumed Purchase Price Per
Share 

Total Number
of Purchase Shares

to be Issued

Percentage of
Outstanding Common Stock After

Giving Effect
to the Issuance of

the Purchase Shares to the Selling
Stockholder 

Proceeds from the Sale of the
Purchase Shares to the Selling

Stockholder 
$     1.00 288,087 16.7% $ 288,087
$     1.368 (4) 288,087 16.7% $ 394,103
$     1.528(5) 6,544,503 82.0% $ 10,000,000
$ 2.00 5,000,000 77.6% $ 10,000,000
$ 4.00 2,500,000 63.4% $ 10,000,000
$ 6.00 1,666,667 53.6% $ 10,000,000

(1) (2) (3)
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__________

(1) The purchase prices assume a discount to the market price of our shares, in accordance with the terms of the Purchase Agreement.
(2) The denominator is based on 1,441,157 shares of our common stock outstanding as of December 11, 2024, adjusted to include the issuance of

the number of Purchase Shares set forth in the adjacent column which we would have issued to the Selling Stockholder based on the
applicable assumed purchase price per share.

(3) The Company will not receive any proceeds from the issuance of any Commitment Shares. The proceeds reflected in this column would be
reduced by an amount equal to the product of the final Commitment Shares multiplied by the assumed purchase price per share of common
stock.

(4) Represents the last reported sales price of our common stock on December 12, 2024, as reported by Nasdaq, less a 5% discount.
(5) Represents the minimum price for which the average price paid for all shares of common stock issued under the Purchase Agreement must be

in order for the sales to be considered “at market” under applicable stock exchange rules and therefore not subject to the 19.99% issuance limit.
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale of shares of our common stock offered by the Selling Stockholder. In addition, we will not
receive any proceeds from the issuance or sale of the Commitment Shares. We may receive up to $10.0 million in aggregate gross proceeds from the
Selling Stockholder under the Purchase Agreement in connection with sales of our shares of our common stock to the Selling Stockholder pursuant to the
Purchase Agreement after the date of this prospectus. However, the actual proceeds may be less than this amount depending on the number of shares
of our common stock sold and the price at which the shares of our common stock are sold.

We intend to use any net proceeds that we receive under the Purchase Agreement for working capital and other general corporate purposes. We
may also use a portion of the net proceeds from this offering to in-license, acquire or invest in complementary businesses, technologies, products or
assets. Although we currently have no agreements, commitments or obligations to do so, we evaluate such opportunities and engage in related
discussions with third parties from time to time.

Our expected use of the net proceeds from this offering represents our intentions based upon our current plans and business conditions. As of the
date of this prospectus, we cannot predict with certainty all of the particular uses for the net proceeds to be received upon the completion of this offering
or the amounts that we will actually spend on the uses set forth above. The amounts and timing of our actual expenditures and the extent of our
preclinical, clinical and future development activities may vary significantly depending on numerous factors, including the progress of our development
efforts, the status of and results from our planned clinical trials, our ability to take advantage of expedited programs or to obtain regulatory approval for
product candidates, the timing and costs associated with the manufacture and supply of product candidates for clinical development or commercialization
and any unforeseen cash needs. As a result, our management will retain broad discretion over the allocation of the net proceeds from this offering.

Pending the uses described above, we plan to invest the net proceeds from this offering in short-term, interest-bearing obligations, investment-grade
instruments or other securities.
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MARKET INFORMATION

Our common stock is listed on The Nasdaq Capital Market (“Nasdaq”) under the symbol “SLRX.”

On December 12, 2024, the last reported sale price of our common stock on Nasdaq was $1.44 per share, As of December 12, 2024, we had
approximately 139 stockholders of record. The actual number of holders of our common stock is greater than this number of record holders and includes
stockholders who are beneficial owners, but whose shares are held in street name by brokers or held by other nominees. This number of holders of
record also does not include stockholders whose shares may be held in trust by other entities.
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DIVIDEND POLICY

We do not expect to pay any cash dividends to our stockholders in the foreseeable future. Payment of future cash dividends, if any, will be at the
discretion of our board of directors and will depend on a number of factors, including our results of operations, financial condition, future prospects,
contractual restrictions, restrictions imposed by applicable law, and other factors our board of directors deems relevant.
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DILUTION

The sale of our common stock to the Selling Stockholder pursuant to the Purchase Agreement will have a dilutive impact on our stockholders. In
addition, the lower our stock price is at the time we exercise our right to sell shares to the Selling Stockholder, the more shares of our common stock we
will have to issue to the Selling Stockholder pursuant to the Purchase Agreement, and our existing stockholders would experience greater dilution.

After giving effect to (i) the sale of up to 6,666,667 shares of our common stock to the Selling Stockholder pursuant to the Purchase Agreement at
an assumed sale price of $1.50 per share of our common stock and (ii) the issuance of an additional 66,667 shares of our common stock to the Selling
Stockholder pursuant to the Purchase Agreement and after deducting estimated offering expenses payable by us, our as-adjusted net tangible book
value as of September 30, 2024 would have been approximately $12.2 million, or $1.49 per share. This represents an immediate decrease in net tangible
book value of $0.51 per share to existing stockholders and an immediate dilution of $0.01 per share to new investors. The table below illustrates this per
share dilution:
 

Assumed offering price per share   $ 1.50  
Historical net tangible book value per share as of September 30, 2024  $ 2.00   
Decrease per share attributable to this offering  $ 0.51   

As adjusted net tangible book value per share after this offering   $ 1.49  

Dilution per share to new investors   $ 0.01  

The number of shares of our common stock to be outstanding immediately after this offering in the table above is based on 1,441,157 shares of our
common stock outstanding as of November 30, 2024, and excludes:

• 31,554 shares of our common stock issuable upon the exercise of stock options outstanding as of November 30, 2024 at a weighted-
average exercise price of $66.75 per share;

• 131 shares of our common stock issuable upon the settlement of restricted stock units outstanding as of November 30, 2024;

• 560,839 shares of our common stock issuable upon the exercise of warrants outstanding as of November 30, 2024 at a weighted average
exercise price of $34.23 per share;

• 9,844 shares of our common stock available for future issuance under our 2015 Equity Incentive Plan as of November 30, 2024; and

• 25,501 shares of our common stock reserved for future issuance under our 2015 Employee Stock Purchase Plan, or the ESPP, as of
November 30, 2024.
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SELLING STOCKHOLDER

This prospectus relates to the possible resale from time to time by the Selling Stockholder of any or all of the common stock that may be issued by us
to the Selling Stockholder under the Purchase Agreement. Such shares of our common stock include (i) up to 6,666,667 Purchase Shares that we may
elect, in our sole discretion, to issue and sell to the Selling Stockholder, from time to time from and after the Commencement Date under the Purchase
Agreement; and (ii) up to 66,667 Commitment Shares that may be issued to the Selling Stockholder in connection with related issuances and sales of
Purchase Shares as consideration for the Selling Stockholder’s execution and delivery of the Purchase Agreement.

As used in this prospectus, the term “  Selling Stockholder ” includes the Selling Stockholder listed in the table below, and its permitted pledgees,
donees, transferees, assignees, successors, designees, successors-in-interest and others who later come to hold any of the Selling Stockholder’s
interest in the shares of common stock in accordance with the terms of the applicable agreements governing their respective registration rights, other
than through a public sale. This prospectus also covers any additional securities that may become issuable by reason of stock splits, stock dividends or
other similar transactions.

For additional information regarding the issuance of common stock covered by this prospectus, see the section entitled “  Committed Equity Financing
” above. We are registering the shares of common stock pursuant to the provisions of the Purchase Agreement and the Registration Rights Agreement in
order to permit the Selling Stockholder to offer the shares for resale from time to time. Except for the transactions contemplated by the Purchase
Agreement and the Registration Rights Agreement, the Selling Stockholder has not had any material relationship with us within the past three years.

The table below presents information regarding the selling stockholder and the shares of common stock that it may offer from time to time under this
prospectus. This table is prepared based on information supplied to us by the selling stockholder, and reflects holdings as of December 11, 2024. The
number of shares in the column “Maximum Number of Shares of Common Stock to be Offered Pursuant to this Prospectus” represents all of the shares
of common stock that the Selling Stockholder may offer under this prospectus. The Selling Stockholder may sell some, all or none of its shares in this
offering. We do not know how long the Selling Stockholder will hold the shares before selling them, and we currently have no agreements, arrangements
or understandings with the Selling Stockholder regarding the sale of any of the shares.

Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange Act, and includes shares of
common stock with respect to which the Selling Stockholder have voting and investment power. The percentage of common stock beneficially owned by
the Selling Stockholder prior to the offering shown in the table below is based on an aggregate of 1,441,157 shares of our common stock outstanding on
December 12, 2024. Because the purchase price of the common stock issuable under the Purchase Agreement is determined on each Fixed Purchase
Date, with respect to a Fixed Purchase, on the applicable VWAP Purchase Date, with respect to a VWAP Purchase, and on the applicable Additional
VWAP Purchase Date, with respect to an Additional VWAP Purchase, the number of shares that may actually be sold by us to the Selling Stockholder
under the Purchase Agreement may be fewer than the number of shares being offered by this prospectus. The fourth column assumes the sale of all of
the shares offered by the Selling Stockholder pursuant to this prospectus.

We may amend or supplement this prospectus from time to time in the future to update or change the Selling Stockholder list and the securities that
may be resold.

Please see the section titled “  Plan of Distribution ” for further information regarding the Selling Stockholder’s method of distributing these securities.
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Name of Selling
Stockholder

Number of Shares of
Common Stock Owned

Prior to Offering

Maximum Number of
Shares of Common Stock to
be Offered Pursuant to this

Prospectus

Number of Shares
of Common Stock Owned After

Offering
Number Percent Number Percent 

C/M Capital Master Fund,
LP 0 6,733,334

6,733,334
82.4%

__________

(1) In accordance with Rule 13d-3(d) under the Exchange Act, we have excluded from the number of shares beneficially owned prior to the offering
all of the shares that the Selling Stockholder may be required to purchase under the Purchase Agreement, because the issuance of such shares
is solely at our discretion and is subject to conditions contained in the Purchase Agreement, the satisfaction of which are entirely outside of the
Selling Stockholder’s control, including the registration statement that includes this prospectus becoming and remaining effective. Furthermore,
the Fixed Purchases, VWAP Purchase, or Additional VWAP Purchase, as applicable, of common stock is subject to certain agreed upon
maximum amount limitations set forth in the Purchase Agreement. Also, the Purchase Agreement prohibits us from issuing and selling any of our
common stock to the Selling Stockholder to the extent such shares, when aggregated with all other common stock then beneficially owned by the
Selling Stockholder, would cause the Selling Stockholder beneficial ownership of our common stock to exceed the Beneficial Ownership
Limitation.

(2) Applicable percentage ownership is based on 1,441,157  shares of our common stock outstanding as of December 11, 2024.
(3) Assumes the sale of all shares being offered pursuant to this prospectus.
(4) The business address of C/M Capital Master Fund, LP is 1111 Brickell Avenue, Suite 2920, Miami, Florida 33131. As of the date of the Purchase

Agreement, C/M Capital Master Fund, LP did not beneficially own any shares of our common stock. Thomas Walsh and Jonathan Juchno, the
Managing Partners of C/M Capital Master Fund, LP, are deemed to be beneficial owners of all of the shares of common stock owned by C/M
Capital Master Fund, LP. Messrs. Walsh and Juchno have shared voting and investment power over the shares being offered hereunder in
connection with the transactions contemplated under the Purchase Agreement. C/M Capital Master Fund, LP is not a registered broker-dealer
or an affiliate of a registered broker-dealer.

(1) (2) (3) (4)

(4)

27



DESCRIPTION OF CAPITAL STOCK

The summary of general terms and provisions of our capital stock set forth below does not purport to be complete and is subject to and qualified by
reference to our Certificate of Incorporation and Bylaws, and together with the Certificate of Incorporation, the Charter Documents, each of which is
included as an exhibit our most recent Annual Report on Form 10-K filed with the SEC and incorporated by reference herein. For additional information,
please read the Charter Documents and the applicable provisions of the Delaware General Corporation Law (the “DGCL”).

Authorized Capital Stock

We are authorized to issue up to 110,000,000 shares, of which (i) 100,000,000 have been designated common stock, par value $0.0001 per share, and
(ii) 10,000,000 have been designated preferred stock, par value $0.0001 per share. As of December 12, 2024, there were 1,441,157 shares of our
common stock outstanding, held by 139 stockholders of record. This figure does not reflect the number of beneficial owners of shares of our common
stock as a single stockholder of record often holds shares in nominee name (also referred to as, in “street name”) on behalf of multiple beneficial owners.

Voting Rights

The holders of shares of our common stock have the exclusive power to vote on all matters presented to our stockholders unless Delaware law or the
certificate of designation for an outstanding series of our preferred stock gives the holders of that series of our preferred stock the right to vote on certain
matters. Each holder of shares of our common stock is entitled to one vote per share.

When a quorum is present at any meeting, the vote of the holders of a majority of the voting power of our common stock entitled to vote and present in
person or represented by proxy shall decide any question brought before such meeting, unless the question is one upon which by express provision of
the Charter Documents or by law, a different vote is required in which case such express provision shall govern and control the decision of such question.
Directors are elected by a plurality of the voting power of the shares present in person or represented by proxy and entitled to vote on the election of
directors at a meeting at which a quorum is present, and stockholders are not entitled to cumulate their votes for the election of directors.

Dividend Rights

Subject to any prior rights of any preferred stock then outstanding, the holders of shares of our common stock are entitled to receive dividends ratably out
of funds legally available, when and if declared by our Board of Directors.

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.

Rights to Receive Liquidation Distributions

If we become subject to a liquidation, dissolution or winding-up, the assets legally available for distribution to our stockholders would be distributable
ratably among the holders of our common stock and any participating preferred stock outstanding at that time, subject to prior satisfaction of all
outstanding debt and liabilities and the preferential rights and payment of liquidation preferences, if any, on any outstanding shares of our preferred stock.

Provisions of our Certificate of Incorporation and Bylaws and Delaware Anti-Takeover Law

Certain provisions of the Charter Documents, which are summarized below, may have the effect of delaying, deferring or preventing another person from
acquiring control of our company. These provisions may discourage
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takeovers, coercive or otherwise, and are also designed, in part, to encourage persons seeking to acquire control of our company to negotiate first with
our board of directors (the “Board of Directors”). We believe that the benefits of increased protection of our potential ability to negotiate with an unfriendly
or unsolicited acquirer outweigh the disadvantages of discouraging a proposal to acquire us because negotiation of these proposals could result in an
improvement of their terms. These provisions include the following:

Board of Directors Vacancies  . Pursuant to the Charter Documents, our Board of Directors may fill vacant directorships. In addition, directors may only be
removed for cause and only upon the affirmative vote of at least sixty-six and two-thirds percent of the voting power of outstanding voting stock. In
addition, the number of directors constituting our Board of Directors may be set only by a resolution adopted by a majority vote of our Board of Directors.
These provisions may have the effect of deferring, delaying or discouraging hostile takeovers, or changes in control or management of our company and
will make it more difficult to change the composition of our Board of Directors, which will promote continuity of management.

Classified Board . The Charter Documents provide that our Board of Directors is classified into three classes of directors, with each class serving three-
year staggered terms. A third-party may be discouraged from making a tender offer or otherwise attempting to obtain control of our company as it is more
difficult and time-consuming for stockholders to replace a majority of the directors on a classified Board of Directors.

Stockholder Action ; Special Meeting of Stockholders. Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special
meeting of the stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in writing, setting forth the
action so taken, is signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or
take such action at a meeting at which all shares of stock entitled to vote thereon were present and voted, unless the Certificate of Incorporation provides
otherwise. The Certificate of Incorporation provides that stockholders may not take action by written consent but may only take action at annual or special
meetings of stockholders. As a result, a holder controlling a majority of our capital stock would not be able to amend the Bylaws or remove directors
without holding a meeting of stockholders called in accordance with the Charter Documents. The Bylaws provides that special meetings of the
stockholders may be called only upon a resolution approved by a majority of the total number of directors that we would have if there were no vacancies.
These provisions might delay the ability of our stockholders to force consideration of a proposal or for stockholders controlling a majority of our capital
stock to take any action, including the removal of directors.

Advance Notice Requirements for Stockholder Proposals and Director Nominations  . The Bylaws provide advance notice procedures for 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. The Bylaws specify certain requirements regarding the form and content of a stockholder’s notice and prohibit the conduct of any business
at a special meeting other than as specified in the notice for such meeting. These provisions might preclude stockholders from bringing matters before
our annual meeting of stockholders or from making nominations for directors at our annual meeting of stockholders if the proper procedures are not
followed. These provisions may also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of
directors or otherwise attempting to obtain control of our company.

No Cumulative Voting  . The DGCL provides that stockholders are not entitled to cumulate votes in the election of directors unless a corporation’s
certificate of incorporation provides otherwise. The Certificate of Incorporation does not provide for cumulative voting.

Amendment of Charter Provisions and Bylaws  . The Charter Documents provides that the Bylaws may be adopted, amended, altered or repealed by
either (i) a vote of a majority of the total number of directors of our Board of Directors or (ii) in addition to any other vote otherwise required by law, the
affirmative vote of the holders of at least sixty-six and two-thirds percent of the voting power of all of the then outstanding shares of capital stock entitled
to vote generally in the election of directors.

Our Charter Documents also provide that the provisions of the Certificate of Incorporation relating to provisions relating to the management of the
business, Board of Directors, director liability, indemnification and forum selection, may only be amended, altered, changed or repealed by the affirmative
vote of the holders of at least sixty-
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six and two-thirds percent of the voting power of all of our outstanding shares of capital stock entitled to vote generally in the election of directors, voting
together as a single class.

Issuance of Undesignated Preferred Stock . Our Board of Directors has the authority, without further action by our stockholders, to designate and issue
shares of preferred stock with rights and preferences, including super voting, special approval, dividend or other rights or preferences on a discriminatory
basis. The existence of authorized but unissued shares of undesignated preferred stock would enable our Board of Directors to render more difficult or to
discourage an attempt to obtain control of our company by means of a merger, tender offer, proxy contest or other means.

Business Combinations with Interested Stockholders  . We are subject to the provisions of Section 203 of the DGCL. In general, Section 203 prohibits a
publicly held Delaware corporation from engaging in a business combination, such as a merger, with an interested stockholder (i.e., subject to certain
exceptions, a person or group owning 15% or more of the corporation’s voting stock) for a period of three years following the date the person became an
interested stockholder, unless (with certain exceptions) the business combination or the transaction in which the person became an interested
stockholder is approved in a prescribed manner.

Forum Selection . The Charter Documents provide that unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the
State of Delaware will, to the fullest extent permitted by applicable law, be the sole and exclusive forum for:

• any derivative action or proceeding brought on behalf of our company;
• any action asserting a claim of breach of a fiduciary duty owed by any director, officer, or other employee of our company to us or our

stockholders;
• any action asserting a claim of breach of a fiduciary duty owed by any director, officer, or other employee of our company to us or our

stockholders; and
• any action asserting a claim against us governed by the internal affairs doctrine,

in each such case, subject to such Court of Chancery of the State of Delaware having personal jurisdiction over the indispensable parties named as
defendants therein. The Charter Documents also provides that any person or entity purchasing or otherwise acquiring any interest in shares of our capital
stock will be deemed to have notice of, and to have consented to, this forum selection provision.

Although these provisions benefit us by providing increased consistency in the application of Delaware law for the specified types of actions and
proceedings, the provisions may have the effect of increasing the costs of and discouraging lawsuits against our directors, officers, employees and
agents. The enforceability of similar exclusive forum provisions in other companies’ charters has been challenged in legal proceedings, and it is possible
that, in connection with one or more actions or proceedings described above, a court could rule that this provision in the Certificate of Incorporation is
inapplicable or unenforceable. For example, the choice of forum provisions summarized above are not intended to, and would not, apply to suits brought
to enforce any liability or duty created by the Exchange Act, or other claim for which the federal courts have exclusive jurisdiction. Additionally, there is
uncertainty as to whether our choice of forum provisions would be enforceable with respect to suits brought to enforce any liability or duty created by the
Securities Act, or other claims for which the federal courts have concurrent jurisdiction, and in any event stockholders will not be deemed to have waived
our compliance with federal securities laws and rules and regulations thereunder.

Listing

Our common stock is listed on The Nasdaq Capital Market under the symbol “SLRX.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equiniti Trust Company, LLC.
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PLAN OF DISTRIBUTION

The common stock offered by this prospectus are being offered by the Selling Stockholder. The shares 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 prevailing market prices, at negotiated prices, or at fixed prices, which may be changed. The sale of
our common stock offered by this prospectus could be effected in one or more of the following methods:

• ordinary brokers’ transactions;

• transactions involving cross or block trades;

• through brokers, dealers, or underwriters who may act solely as agents;

• “at the market” into an existing market for our common stock;

• in other ways not involving market makers or established business markets, including direct sales to purchasers or sales effected through
agents;

• in privately negotiated transactions; or

• any combination of the foregoing.

In order to comply with the securities laws of certain states, if applicable, the shares may be sold only through registered or licensed brokers or
dealers. In addition, in certain states, the shares may not be sold unless they have been registered or qualified for sale in the state or an exemption from
the state’s registration or qualification requirement is available and complied with.

The Selling Stockholder is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act.

The Selling Stockholder has informed us that it intends to use one or more registered broker-dealers to effectuate all sales, if any, of our common
stock that it has acquired and may in the future acquire from us pursuant to the Purchase Agreement. Such sales will be made at prices and at terms then
prevailing or at prices related to the then current market price. Each such registered broker-dealer will be an underwriter within the meaning of Section
2(a)(11) of the Securities Act. The Selling Stockholder has informed us that each such broker-dealer will receive commissions from the Selling
Stockholder that will not exceed customary brokerage commissions.

Brokers, dealers, underwriters or agents participating in the distribution of our common stock offered by this prospectus may receive compensation in
the form of commissions, discounts, or concessions from the purchasers, for whom the broker-dealers may act as agent, of the shares sold by the Selling
Stockholder through this prospectus. The compensation paid to any such particular broker-dealer by any such purchasers of our common stock sold by
the selling stockholder may be less than or in excess of customary commissions. Neither we nor the Selling Stockholder can presently estimate the
amount of compensation that any agent will receive from any purchasers of our common stock sold by the Selling Stockholder.

We know of no existing arrangements between the Selling Stockholder or any other stockholder, broker, dealer, underwriter or agent relating to the
sale or distribution of our common stock offered by this prospectus.

We may from time to time file with the SEC one or more supplements to this prospectus or amendments to the registration statement of which this
prospectus forms a part to amend, supplement or update information contained in this prospectus, including, if and when required under the Securities
Act, to disclose certain information relating to a particular sale of shares offered by this prospectus by the Selling Stockholder, including the names of any
brokers, dealers, underwriters or agents participating in the distribution of such shares by the Selling Stockholder, any compensation paid by the Selling
Stockholder to any such brokers, dealers, underwriters or agents, and any other required information.
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We will pay the expenses incident to the registration under the Securities Act of the offer and sale of our common stock covered by this prospectus
by the Selling Stockholder. As consideration for its irrevocable commitment to purchase our common stock under the Purchase Agreement, we have
agreed to issue to the Selling Stockholder 1.0% of the shares of common stock issued in each Fixed Purchase, VWAP Purchase or Additional VWAP
Purchase, as the case may be. We have also agreed to pay to the Selling Stockholder $25,000 in cash as reimbursement for the reasonable, out-of-
pocket expenses incurred by the Selling Stockholder, including the legal fees and disbursements of the Selling Stockholder’s legal counsel, in connection
with its due diligence investigation of the Company and in connection with the preparation, negotiation and execution of the Purchase Agreement. See “
The Committed Equity Financing ” for more information.

We also have agreed to indemnify the Selling Stockholder and certain other persons against certain liabilities in connection with the offering of our
common stock offered hereby, 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. The Selling Stockholder has agreed to indemnify us against liabilities under the Securities Act that may arise from
certain written information furnished to us by the Selling Stockholder specifically for use in this prospectus or, if such indemnity is unavailable, to
contribute amounts required to be paid in respect of such liabilities. Insofar as indemnification for liabilities arising under the Securities Act may be
permitted to our directors, officers, and controlling persons, we have been advised that in the opinion of the SEC this indemnification is against public
policy as expressed in the Securities Act and is therefore, unenforceable.

We estimate that the total expenses for the offering will be approximately $700,000.

The Selling Stockholder has represented to us that at no time prior to the date of the Purchase Agreement has the Selling Stockholder or its agents,
representatives or affiliates engaged in or effected, in any manner whatsoever, directly or indirectly, any short sale (as such term is defined in Rule 200 of
Regulation SHO of the Exchange Act) of our common stock or any hedging transaction, which establishes a net short position with respect to our
common stock. The Selling Stockholder has agreed that during the term of the Purchase Agreement, neither the Selling Stockholder, nor any of its
agents, representatives or affiliates will enter into or effect, directly or indirectly, any of the foregoing transactions.

We have advised the Selling Stockholder 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 in the
distribution from bidding for or purchasing, or attempting to induce any person to bid for or purchase any security which is the subject of the distribution
until the entire distribution is complete. Regulation M also prohibits any bids or purchases made in order to stabilize the price of a security in connection
with the distribution of that security. All of the foregoing may affect the marketability of the securities offered by this prospectus.

This offering will terminate on the date that all of our common stock offered by this prospectus have been sold by the Selling Stockholder.

Our common stock is currently listed on The Nasdaq Capital Market under the symbol “SLRX.”

LEGAL MATTERS

The validity of the issuance of our common stock offered in this prospectus will be passed upon for us by Hogan Lovells US LLP.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited the consolidated financial statements included in our Annual Report
on Form 10-K for the year ended December 31, 2023, as set forth in their report (which contains an explanatory paragraph describing conditions that
raise substantial doubt about the Company's ability to continue as a going concern as described in Note 1 to the consolidated financial statements),
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which is incorporated by reference in this prospectus and elsewhere in the registration statement. Our financial statements are incorporated by reference
in reliance on Ernst & Young LLP’s report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus forms part of a registration statement on Form S-1 that we filed with the SEC. This prospectus does not contain all of the information
set forth in the registration statement and the exhibits to the registration statement or the documents incorporated by reference herein and therein. For
further information with respect to us and the securities that we are offering under this prospectus, we refer you to the registration statement and the
exhibits and schedules filed as a part of the registration statement and the documents incorporated by reference herein and therein. You should rely only
on the information contained in this prospectus or incorporated by reference herein or therein. We have not authorized anyone else to provide you with
different information. We are not making an offer of these securities in any state where the offer is not permitted. You should not assume that the
information in this prospectus is accurate as of any date other than the date on the front page of this prospectus, regardless of the time of delivery of this
prospectus or any sale of the securities offered hereby.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website that contains
reports, proxy statements and other information regarding issuers that file electronically with the SEC. The address of the SEC website is www.sec.gov .

We also maintain a website at https://investors.salariuspharma.com/sec-filings , at which you may access these materials free of charge as soon as
reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on or accessible through our website is not
a part of this prospectus, and the inclusion of our website address in this prospectus is an inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC permits us to “incorporate by reference” the information contained in documents we have filed with the SEC, which means that we can
disclose important information to you by referring you to those documents rather than by including them in this prospectus. Information that is
incorporated by reference is considered to be part of this prospectus and you should read it with the same care that you read this prospectus. All
documents incorporated by reference into this prospectus that were filed prior to June 14, 2024 do not give effect to the reverse split.

We have filed with the SEC, and incorporate by reference in this prospectus:

• our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on March 22, 2024, as amended by our
Annual Report on Form 10-K/A filed with the SEC on April 22, 2024;

• our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2024, June 30, 2024 and September 30, 2024 filed with the SEC
on May 13, 2024, on August 9, 2024 and on November 14, 2024, respectively;

• our Current Reports on Form 8-K, filed with the SEC on February 23, 2024, March 6, 2024, June 14, 2024, June 17, 2024, July 11, 2024, July
19, 2024, July 23, 2024, July 25, 2024, August 14, 2024, August 15, 2024, September 27, 2024 and December 13, 2024; and

• the description of our common stock contained in our Registration Statement on Form 8-A filed on January 23, 2015, as updated by Exhibit 4.10
to our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, including any amendments or reports filed for the purpose of
updating such description.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the foregoing) or any other
information that we have “furnished” to the SEC pursuant to the Exchange Act shall be incorporated by reference into this prospectus.

We also incorporate by reference into this prospectus all documents (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K
and exhibits filed on such form that are related to such items) that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of the initial registration statement of which this prospectus is a part and prior to the effectiveness of such registration
statement and all documents that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus but prior to the termination of the offering. These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy statements.

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference into this prospectus will be deemed to be
modified or superseded for purposes of the document to the extent that a statement contained in this prospectus or any other subsequently filed
document that is deemed to be incorporated by reference into this document modifies or supersedes the statement.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request, a
copy of any or all documents that are incorporated by reference into this prospectus, but not delivered with the prospectus, other than exhibits to such
documents unless such exhibits are specifically incorporated by reference into the documents that this prospectus incorporates. You should direct oral or
written requests by one of the following methods. Attention: Salarius Pharmaceuticals, Inc., Chief Financial Officer, at 2450 Holcombe Blvd., Suite X,
Houston, TX 77021. You may also access these documents, free of charge on the SEC’s website at www.sec.gov or on the “Investors” page of our
website at www.salariuspharma.com . The information found on our website, or that may be accessed by links on our website, is not part of this
prospectus. We have included our website address solely as an inactive textual reference. Investors should not rely on any such information in deciding
whether to purchase our common stock.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13. Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses in connection with the issuance and distribution of the securities being registered (excluding the
underwriting discount and management fee). Except for the SEC registration fee, all amounts are estimates.

Amount
SEC registration fee $ 1,515.38
Legal fees and expenses 50,000
Accounting fees and expenses 25,000
Miscellaneous expenses 25,000
Total $ 101,515.38

Item 14. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation Law (the “DGCL”) permits a corporation to eliminate the personal liability of its directors or its
stockholders for monetary damages for a breach of fiduciary duty as a director, except where the director breached his or her duty of loyalty, failed to act
in good faith, engaged in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in
violation of Delaware corporate law or obtained an improper personal benefit. Our Certificate of Incorporation provides that no director shall be personally
liable to us or our stockholders for monetary damages for any breach of fiduciary duty as a director, notwithstanding any provision of law imposing such
liability, except to the extent that the DGCL prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty.

Section 145 of the DGCL provides that a corporation has the power to indemnify a director, officer, employee or agent of the corporation and certain
other persons serving at the request of the corporation in related capacities against expenses (including attorneys’ fees), judgments, fines and amounts
paid in settlements actually and reasonably incurred by the person in connection with an action, suit or proceeding to which he or she is or is threatened
to be made a party by reason of such position, if such person acted in good faith and in a manner he or she reasonably believed to be in or not opposed
to the best interests of the corporation, and, in any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful,
except that, in the case of actions brought by or in the right of the corporation, no indemnification shall be made with respect to 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 other
adjudicating court determines that, despite the adjudication of liability but in view of all of the circumstances of the case, such person is fairly and
reasonably entitled to indemnification for such expenses which the Court of Chancery or such other court shall deem proper.

Our Certificate of Incorporation provides that we will indemnify each person who was or is a party or 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 us), by
reason of the fact that he or she is or was, or has agreed to become, our director or officer, or is or was serving, or has agreed to serve, at our request as
a director, officer, partner, employee or trustee of, or in a similar capacity with, another corporation, partnership, joint venture, trust or other enterprise (all
such persons being referred to as an Indemnitee), or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in connection with such action, suit or
proceeding and any appeal therefrom if such Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to,
our best interests, and, with respect to any criminal action or proceeding, he or she had no reasonable cause to believe his or her conduct was unlawful.



Our Certificate of Incorporation also provides that we will indemnify any Indemnitee who was or is a party to an action or suit by or in the right of us to
procure a judgment in our favor by reason of the fact that the Indemnitee is or was, or has agreed to become, our director or officer, or is or was serving,
or has agreed to serve, at our request as a director, officer, partner, employee or trustee or, or in a similar capacity with, another corporation, partnership,
joint venture, trust or other enterprise, or by reason of any action alleged to have been taken or omitted in such capacity, against all expenses (including
attorneys’ fees) and, to the extent permitted by law, amounts paid in settlement actually and reasonably incurred in connection with such action, suit or
proceeding, and any appeal therefrom, if the Indemnitee acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to,
our best interests, except that no indemnification shall be made with respect to any claim, issue or matter as to which such person shall have been
adjudged to be liable to us, unless a court determines that, despite such adjudication but in view of all of the circumstances, he or she is entitled to
indemnification of such expenses. Notwithstanding the foregoing, to the extent that any Indemnitee has been successful, on the merits or otherwise, he
or she will be indemnified by us against all expenses (including attorneys’ fees) actually and reasonably incurred by him or her or on his or her behalf in
connection therewith. If we do not assume the defense, expenses must be advanced to an Indemnitee under certain circumstances.

We maintain a general liability insurance policy that covers certain liabilities of our directors and officers arising out of claims based on acts or
omissions in their capacities as directors or officers.

Insofar as the foregoing provisions permit indemnification of directors, executive officers, or persons controlling us for liability arising under the
Securities Act, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and
is therefore unenforceable.

Item 15. Recent Sales of Unregistered Securities.

The following list sets forth information regarding all securities sold or granted by us within the last three years that were not registered under the
Securities Act and the consideration, if any, received by us for such securities.

On April 22, 2022, we issued and sold to certain institutional and accredited investors 46,697 shares of common stock, par value $0.0001 per share (the
“April 2022 Shares”), at a purchase price of $50.00 per April 2022 Share (the “April 2022 Registered Direct Offering”). Concurrently with the April 2022
Registered Direct Offering, we also sold warrants exercisable for an aggregate of 35,023 shares of common stock, with an exercise price of $67.98 per
share. The warrants were exercisable six months following the issuance date and will expire five and one-half years from the issuance date. The gross
proceeds from the April 2022 Registered Direct Offering was approximately $2.3 million. The warrants were sold and issued without registration under
the Securities Act, in reliance on the exemptions provided by Section 4(a)(2) of the Securities Act as transactions not involving a public offering and Rule
506 promulgated under the Securities Act as sales to accredited investors, and in reliance on similar exemptions under applicable state laws.

On May 11, 2023, we issued and sold to an accredited investor (i) 41,250 shares of common stock, par value $0.0001 per share (the “May 2023 Shares”),
(ii) pre-funded warrants (the “Pre-Funded Warrants”) to purchase up to 413,296 shares of common stock, (iii) Series A-1 warrants (the “Series A-1
Warrants”) to purchase up to 454,546 shares of common stock and (iv) Series A-2 warrants (the “Series A-2 Warrants” and together with the Series A-1
Warrants, the “Common Stock Warrants,” and together with the Pre-Funded Warrants, the “Warrants”) to purchase up to 454,546 shares of common
stock, at a purchase price of (a) $13.20 per May 2023 Share and accompanying Common Stock Warrants and (b) $13.1992 per Pre-Funded Warrant and
accompanying Common Stock Warrants. The aggregate gross proceeds from the transaction were approximately $6.0 million, exclusive of placement
agent fees and expenses and other offering expenses.

Each Series A-1 Warrant is exercisable for a period of five and one-half (5.5) years from the issuance date at an exercise price of $11.20 per share. Each
Series A-2 Warrant was exercisable for a period of eighteen (18) months from the issuance date at an exercise price of $11.20 per share and expired as
of November 11, 2024. Each Pre-Funded Warrant was sold in lieu of shares of common stock, was exercisable immediately upon issuance, had an
exercise price of $0.0008 per share and have been exercised in full as of the date of this prospectus.



H.C. Wainwright & Co., LLC (“Wainwright”) acted as the exclusive placement agent for the issuance and sale of the Shares and Warrants. Among other
consideration, we issued to Wainwright unregistered warrants to purchase up to 31,818 shares of common stock at an exercise price per share of $16.50
and a term of five and one-half (5.5) years (the “Placement Agent Warrant”).

The Shares, the Warrants, the Placement Agent Warrant and the shares of common stock underlying the Warrants and the Placement Agent Warrants
have not been registered under the Securities Act or the securities laws of any state, and are being offered and sold in reliance on the exemption from
registration under the Securities Act, afforded by Section 4(a)(2) and/or Rule 506 promulgated thereunder.

From December 12, 2021 through the filing date of this prospectus, we granted to our directors and officers options to purchase an aggregate of 25,154
shares of our common stock under our equity compensation plans at exercise prices ranging from $4.80 to $96.00 per share.

On January 3, 2023, we issued 4,580 restricted shares of our common stock to our directors and officers.

Item 16. Exhibits and Financial Statement Schedules

(a) Exhibits.

The exhibits listed below are filed as part of this registration statement.

Exhibit No. Description

3.1 Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K filed with the SEC on February 9, 2015).

3.2 Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Registrant filed with the Secretary
of State of the State of Delaware on July 18, 2019 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed with the SEC on July 22, 2019).

3.3 Certificate of Amendment to Restated Certificate of Incorporation of the Registrant filed with the Secretary of State of the
State of Delaware on October 14, 2022 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on
Form 8-K filed with the SEC on October 14, 2022).

3.4 Certificate of Amendment to Amended and Restated Certificate of Incorporation of the Registrant filed with the Secretary
of State of the State of Delaware on June 14, 2024 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed with the SEC on June 14, 2024).

3.5 Amended and Restated Bylaws of the Registrant, effective July 19, 2019 (incorporated by reference to Exhibit 3.2 to the
Registrant’s Current Report on Form 8-K filed with the SEC on July 22, 2019).

3.6 Amendment to the Amended and Restated Bylaws of the Registrant, effective April 1, 2022 (incorporated by reference
to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on April 1, 2022).

4.1 Form of Common Stock Certificate of Registrant (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration
statement on Form S-1 (File No. 333-201276), as amended, filed December 29, 2014 (the “S-1”)).

https://www.sec.gov/Archives/edgar/data/1615219/000110465915007801/a15-4061_1ex3d1.htm
https://www.sec.gov/Archives/edgar/data/1615219/000119312519199074/d754556dex31.htm
https://www.sec.gov/Archives/edgar/data/1615219/000161521922000135/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/1615219/000161521924000045/slrx-certificateofamendm.htm
https://www.sec.gov/Archives/edgar/data/1615219/000119312519199074/d754556dex32.htm
https://www.sec.gov/Archives/edgar/data/1615219/000161521922000034/salarius-bylawsamendment33.htm
https://www.sec.gov/Archives/edgar/data/1615219/000104746915000197/a2222689zex-4_1.htm


4.2 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.8 to the Registrant’s S-1 (File No. 333-
201276), as amended, filed February 6, 2020).

4.3 Common Stock Purchase Warrant dated February 11, 2020 (incorporated by reference to Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K filed with the SEC on February 12, 2020).

4.4 Form of Inducement Warrant dated December 11, 2020 (incorporated by reference to Exhibit 4.1 to the Registrant’s
Current Report on Form 8-K/A filed with the SEC on December 11, 2020).

4.5 Form of 2021 Flex Warrants (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report on Form 8-K
filed with the SEC on July 1, 2021).

4.6 Form of Common Stock Purchase Warrant dated April 26, 2022 (incorporated by reference to Exhibit 4.1 to the
Registrant’s Current Report on Form 8-K filed with the SEC on April 22, 2022).

4.7 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4.1 to the Registrant’s Current Report
on Form 8-K filed with the SEC on May 16, 2023).

4.8 Form of Placement Agent Warrants (incorporated by reference to Exhibit 4.3 to the Registrant’s Current Report on
Form 8-K filed with the SEC on May 16, 2023).

5.1* Opinion of Hogan Lovells US LLP.

10.1
Securities Purchase Agreement dated December 12, 2024, by and between C/M Capital Master Fund, LP and Salarius
Pharmaceuticals, Inc. (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with
the SEC on December 13, 2024.

10.2
Registration Rights Agreement dated December 12, 2024, by and between C/M Capital Master Fund, LP and Salarius
Pharmaceuticals, Inc. (incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed
with the SEC on December 13, 2024.

10.3+ Form of Indemnification Agreement between the Registrant and its directors and officers (incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on July 22, 2019).

10.4+
Indemnification Agreement, dated February 20, 2024, between Salarius Pharmaceuticals, Inc. and David J. Arthur
(Incorporated by reference to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K filed with the SEC on
February 23, 2024).

10.5^ Exclusive License Agreement, dated August 3, 2011, between the University of Utah Research Foundation and Salarius
Pharmaceuticals, LLC (incorporated by reference to Exhibit 10.1 to the Registrant’s Registration Statement on Form S-4 filed
with the SEC on February 14, 2019 (the “S-4”)).

10.6^ Cancer Research Grant Contract, dated June 1, 2016, between the Cancer Prevention and Research Institute of Texas and
Salarius Pharmaceuticals, LLC (incorporated by reference to Exhibit 10.3 to the S-4).

10.7+ Amended and Restated Executive Employment Agreement, dated February 5, 2019, between David J. Arthur and Salarius
Pharmaceuticals, LLC (incorporated by reference to Exhibit 10.5 to the S-4).

10.8+ A mendment to Amended and Restated Executive Employment Agreement dated September 10, 2019, among David J.
Arthur, the Registrant and Salarius Pharmaceuticals, LLC (incorporated by reference to Exhibit 10.5 to the Registrant’s
Current Report on Form 8-K filed with the SEC on September 16, 2019).
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10.9+
Separation and Release Agreement, dated February 20, 2024, between David J. Arthur and Salarius Pharmaceuticals,
Inc. (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on
February 23, 2024).

10.10+

    
Consulting Agreement, dated February 20, 2024, between Salarius Pharmaceuticals, Inc. and David J. Arthur
(incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed with the SEC on February
23, 2023).

10.11+ Executive Employment Agreement, dated April 24, 2020, between Mark J. Rosenblum and Salarius Pharmaceuticals,
Inc. (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on April
29, 2020).

10.12+ Amendment to Executive Employment Agreement, dated February 20, 2024, between Mark J. Rosenblum and Salarius
Pharmaceuticals, Inc. (incorporated by reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K filed
with the SEC on February 23, 2024).

10.13+ Forms of Stock Option Agreement, Notice of Exercise and Stock Option Grant Notice under the Flex Pharma, Inc. 2015
Equity Incentive Plan (incorporated by reference to Exhibit 10.4 to the Registrant’s Annual Report on Form 10-K filed
with the SEC on March 24, 2015).

10.14+
Notice of Stock Option Amendment, dated February 20, 2024, between David J. Arthur and Salarius Pharmaceuticals,
Inc. (incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed with the SEC on
February 23, 2024).

10.15+ Amended and Restated Salarius Pharmaceuticals, Inc. 2015 Employee Stock Purchase Plan (incorporated by reference
to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the SEC on June 15, 2023).

10.16 At the Market Offering Agreement, dated February 5, 2021, between Salarius Pharmaceuticals, Inc. and Ladenburg
Thalmann & Co. Inc. (incorporated by reference to Exhibit 1.1 to the Registrant’s Current Report on Form 8-K filed with
the SEC on February 5, 2021).

10.17 Securities Purchase Agreement, dated April 22, 2022 (incorporated by reference to Exhibit 10.1 to the Registrant’s
Current Report on Form 8-K filed with the SEC on April 22, 2022).

10.18 Form of Securities Purchase Agreement (incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on
Form 8-K filed with the SEC on May 16, 2023).

10. 19 Form of Registration Rights Agreement (incorporated by reference to Exhibit 10. 2 to the Registrant’s Current Report on
Form 8-K filed with the SEC on May 16, 2023).

21.1 Subsidiaries of the Registrant (incorporated by reference to Exhibit 21.1 to the Registrant’s Registration Statement on
Form S-1 filed with the SEC on January 10, 2020).

23.1* Consent of Ernst & Young LLP.

23.2* Consent of Hogan Lovells US LLP (included in Exhibit 5.1).

24.1 Power of Attorney (see signature page).

107* Filing Fee Table

^ Portions of this exhibit have been omitted and provided separately to the SEC pursuant to a request for confidential treatment.
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+ Management contract or compensatory plans or arrangements.
* Filed herewith.

(b)

Financial Statement Schedules.

Schedules not listed above have been omitted because the information required to be set forth therein is not applicable or is shown in the financial
statements or notes thereto.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

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

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) 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 the 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 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 paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission 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 purposes 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 the 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 of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,
the undersigned registrant undertakes that 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;

(ii) 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.

(5) That, for purposes of determining any liability under the Securities Act:

(i) the information omitted from the form of prospectus filed as part of the registration statement in reliance upon Rule 430A and contained
in the 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 the
registration statement as of the time it was declared effective; and

(ii) 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.

(b) 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 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.

(a) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the indemnification provisions described herein, or otherwise, 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.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Houston, State of Texas on December 13, 2024.

SALARIUS PHARMACEUTICALS, INC.

By: /s/ David J. Arthur
Name:    David J. Arthur
Title:    President and Chief Executive Officer (Principal Executive Officer)



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints David J. Arthur
and Mark J. Rosenblum, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and re-substitution, for
him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective amendments, to
this registration statement, and any registration statement relating to the offering covered by this registration statement and filed pursuant to Rule 462(b)
under the Securities Act of 1933, and to file the same, with exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act
and thing requisite and necessary to be done, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying and
confirming all that each of said attorneys in fact and agents or their substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and
on the dates indicated.

Signature Title Date

/s/ David J. Arthur President, Chief Executive Officer, and Director  December 13, 2024
David J. Arthur (Principal Executive Officer)

/s/ Mark J. Rosenblum Executive Vice President and Chief Financial Officer December 13, 2024
Mark J. Rosenblum (Principal Financial and Accounting Officer)

/s/ William K. McVicar Chairman December 13, 2024
William K. McVicar

/s/ Tess Burleson Director December 13, 2024
Tess Burleson

/s/ Arnold Hanish Director December 13, 2024
Arnold Hanish

/s/ Paul Lammers Director December 13, 2024
Paul Lammers

/s/ Jonathan Lieber Director December 13, 2024
Jonathan Lieber

/s/ Bruce J. McCreedy Director December 13, 2024
Bruce J. McCreedy



\\4152-0412-7830 v5 Exhibit 107 Calculation of Filing Fee Tables Form S-1 (Form Type) Salarius Pharmaceuticals, Inc. (Exact Name of Registrant as Specified in its Charter) Table 1: Newly Registered and Carry Forward Securities Security Type Security Class Title Fee Calculation or Carry Forward Rule Amount Registered (1)(2) Proposed Maximum Offering Price Per Unit (3) Maximum Aggregate Offering Price Fee Rate Amount of Registration Fee Fees to Be Paid Equity Common Stock, $0.0001 par value per share Other 6,733,334 $1.4700 $9,898,000.98 0.00015310 $1,515.38 Total Offering Amounts $9,898,000.98 0.00015310 $1,515.38 Total Fees Previously Paid — Total Fee Offsets — Net Fee Due $1,515.38 (1) (2) (3) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover an indeterminate number of shares of common stock, par value $0.0001 per share (“Common Stock”), of Salarius Pharmaceuticals, Inc. (the “Registrant”) as may be issued or issuable resulting from stock splits, stock dividends or similar transactions. Includes (i) 6,666,667 shares of Common Stock that are issuable pursuant to a securities purchase agreement, dated December 11, 2024 (the “Purchase Agreement”), by and between the Registrant and C/M Capital Master Fund, LP (“Capital Master”), as Purchase Shares, and (ii) 66,667 shares of Common Stock that are issuable pursuant to Capital Master as consideration for Capital Master’s execution and delivery of the Purchase Agreement, as Commitment Shares. Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) of the Securities Act, based on the average of the high and low prices for a share of the Registrant’s Common Stock as reported on the Nasdaq Stock Market, LLC on December 12, 2024, which is a date within five business days of the filing of the Registration Statement.



 



Exhibit 5.1

Hogan Lovells US LLP
609 Main Street
Suite 420
Houston, TX 77002
T +1 713 632 1400
F +1 713 632 1401
www.hoganlovells.com

December 13, 2024

Board of Directors
Salarius Pharmaceuticals, Inc.
2450 Holcombe Blvd., Suite X
Houston, TX 77021

To the addressee referred to above:

We are acting as counsel to Salarius Pharmaceuticals, Inc., a Delaware corporation (the “  Company ”), in connection with its registration
statement on Form S-1 (as amended or supplemented, the “ Registration Statement ”), filed with the Securities and Exchange Commission
under the Securities Act of 1933, as amended (the “ Act ”), relating to the resale, from time to time, by C/M Capital Master Fund, LP (“  C/M
Capital ”), as a selling stockholder listed in the Registration Statement under “Selling Stockholder”, of up to 6,733,334 shares of common
stock, par value $0.0001 per share (the “ Common Stock ”), of the Company (the “ Shares ”), consisting of up to (i) 6,666,667 shares of
Common Stock (the “ Purchase Shares ”) that the Company may elect, in its sole discretion, to issue and sell to C/M Capital pursuant to a
Securities Purchase Agreement, dated as of December 12, 2024, by and between the Company and C/M Capital (the “  Agreement ”), and (ii)
66,667 shares of Common Stock issuable to C/M Capital in connection with the issuance of Purchase Shares as consideration for it entering
into the Agreement, in each case as described in the prospectus which forms a part of the Registration Statement (the “  Prospectus ”). This
opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K, 17 C.F.R.
§ 229.601(b)(5), in connection with the Registration Statement.

For purposes of this opinion letter, we have examined copies of such agreements, instruments and documents as we have deemed an
appropriate basis on which to render the opinions hereinafter expressed, including the Agreement. In our examination of the aforesaid
documents, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the accuracy and completeness of
all documents submitted to us, the authenticity of all original documents, and the conformity to authentic original documents of all documents
submitted to us as copies (including pdfs). As to all matters of fact, we have relied on the representations and statements of fact made in the
documents so reviewed, and we have not independently established the facts so relied on. This opinion letter is given, and all statements
herein are made, in the context of the foregoing.

This opinion letter is based as to matters of law solely on the Delaware General Corporation Law, as amended. We express no opinion herein
as to any other statutes, rules or regulations.

Hogan Lovells US LLP is a limited liability partnership registered in the state of Delaware. “Hogan Lovells” is an international legal practice that includes Hogan Lovells US LLP and Hogan Lovells International LLP, with offices in: Alicante Amsterdam
Baltimore Berlin Beijing Birmingham Boston Brussels Colorado Springs Denver Dubai Dusseldorf Frankfurt Hamburg Hanoi Ho Chi Minh City Hong Kong Houston Johannesburg London Los Angeles Luxembourg Madrid Mexico City Miami Milan
Minneapolis Monterrey Munich New York Northern Virginia Paris Philadelphia Riyadh Rome San Francisco São Paulo Shanghai Silicon Valley Singapore Sydney Tokyo Warsaw Washington, D.C. Associated Offices: Budapest Jakarta Shanghai FTZ.
Business Service Centers: Johannesburg Louisville. For more information see www.hoganlovells.com
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Based upon, subject to and limited by the foregoing, we are of the opinion that following (i) effectiveness of the Registration Statement, (ii)
issuance of the Shares pursuant to the terms of the Agreement, and (iii) receipt by the Company of the consideration for the Shares specified
in the resolutions of the Board of Directors, the Shares will be validly issued, fully paid, and nonassessable.

This opinion letter has been prepared for use in connection with the Registration Statement. We assume no obligation to advise of any
changes in the foregoing subsequent to the effective date of the Registration Statement.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the reference to this firm under the
caption “Legal Matters” in the Prospectus. In giving this consent, we do not thereby admit that we are an “expert” within the meaning of the
Act.

Very truly yours,

/s/ Hogan Lovells US LLP

HOGAN LOVELLS US LLP



Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption "Experts" in the Registration Statement (Form S-1) and related Prospectus of Salarius
Pharmaceuticals, Inc. for the registration of 6,733,334 shares of its common stock and to the incorporation by reference therein of our report
dated March 22, 2024, with respect to the consolidated financial statements of Salarius Pharmaceuticals, Inc. included in its Annual Report
(Form 10-K) for the year ended December 31, 2023, filed with the Securities and Exchange Commission.

Houston, Texas
December 13, 2024


