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PHARMACEUTICALS
TFF Pharmaceuticals, Inc.
147,500 Shares of Common Stock

The selling stockholders identified in this prospectus may from time to time sell up to 147,500 shares of our common stock, representing shares
issuable upon the exercise of warrants held by the selling stockholders at an exercise price of $8.00 per share. These warrants were issued in a private
placement transaction consummated with the selling stockholders on March 22, 2024. We will not receive any proceeds from the sale, if any, of common
stock by any selling stockholder, except for funds received from the exercise of warrants held by the selling stockholders, if and when exercised for cash.
The selling stockholders will pay any underwriting discounts and commissions and transfer taxes incurred by the selling stockholder in disposing of the
shares of our common stock.

The selling stockholders or its transferees, pledgees, assignees, or successors-in-interest may offer and sell or otherwise dispose of the shares
of our common stock described in this prospectus from time to time through public or private transactions at prevailing market prices, at prices related to
prevailing market prices or at privately negotiated prices. The selling stockholders will bear all commissions and discounts, if any, attributable to the sales
of shares. We will bear all other costs, expenses, and fees in connection with the registration of the shares. See “Plan of Distribution” beginning on page
16 for more information about how a selling stockholder may sell or dispose of the shares of our common stock.

Our common stock is listed on the Nasdaqg Capital Market under the symbol “TFFP.” The last reported sale price of our common stock on the
Nasdaq Capital Market on April 16, 2024, was $3.31 per share.

We are an “emerging growth company,” as that term is used in the Jumpstart Our Business Startups Act of 2012, or JOBS Act, and, as such, we
have elected to comply with certain reduced public company reporting requirements.

Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully review and
consider all of the information set forth in this prospectus and the documents incorporated by reference herein and therein, including the
risks and uncertainties described under “Risk Factors” beginning on page 6 of this prospectus and the risk factors incorporated by reference
into this prospectus.

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

The date of this prospectus is April , 2024.
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ABOUT THIS PROSPECTUS



This prospectus relates to the resale from time to time by the selling stockholders identified in this prospectus under “Selling Stockholders”
beginning on page 11, of up to 147,500 shares of our common stock issuable upon the exercise of the warrants held by the selling stockholders. We are
not selling any securities under this prospectus, and we will not receive any proceeds from the sale, if any, of common stock by any selling stockholder,
except for funds received from the exercise of warrants held by the selling stockholders, if and when exercised for cash

You should rely only on the information contained in this prospectus or in any free writing prospectus that we may specifically authorize to be
delivered or made available to you. We have not authorized anyone to provide you with any information other than that contained in this prospectus. We
take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus may only
be used where it is legal to offer and sell our securities. The information in this prospectus is accurate only as of the date of this prospectus, regardless of
the time of delivery of this prospectus or any sale of our securities. Our business, financial condition, results of operations and prospects may have
changed since that date. We are not making an offer of these securities in any jurisdiction where the offer is not permitted.

For investors outside the United States: We have not done anything that would permit this offering or possession or distribution of this
prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside must inform themselves about,
and observe any restrictions relating to, the offering of securities and the distribution of this prospectus outside the United States.

This prospectus includes or incorporates by reference statistical and other industry and market data that we obtained from industry publications
and research, surveys and studies conducted by third parties. Industry publications and third-party research, surveys and studies generally indicate that
their information has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such
information. We believe that the data obtained from these industry publications and third-party research, surveys and studies are reliable.

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 the summaries are qualified in their entirety by the actual documents. Copies of
some of the documents referred to herein have been filed or have been 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.”

Unless otherwise indicated, the terms “TFF Pharmaceuticals,” “Company,” “we,” “us,” and “our” refer to TFF Pharmaceuticals, Inc. and its wholly-
owned subsidiaries.

PROSPECTUS SUMMARY

This summary highlights some of the information contained elsewhere in this prospectus. This summary is not complete and does not contain
all the information that you should consider before investing in our securities. You should carefully consider the risks and uncertainties described
below, together with all of the other information in this prospectus, including our financial statements and related notes, before investing in our
securities. If any of the following risks materialize, our business, financial condition, operating results and prospects could be materially and adversely
affected. In that event, the price of our common stock could decline, and you could lose part or all of your investment.

On December 19, 2023, we effected a 1-for-25 reverse split of our common stock. All historical share amounts and share price information
presented in this prospectus have been proportionally adjusted to reflect the impact of this stock split.

Our Company

We are a clinical stage biopharmaceutical company focused on developing and commercializing innovative drug products based on our
patented Thin Film Freezing, or TFF, technology platform. Based on our internal and sponsored testing and studies, we believe that our TFF platform
can significantly improve the solubility of poorly water-soluble drugs, which make up approximately 40% of marketed pharmaceuticals worldwide,
thereby improving the bioavailability and pharmacokinetics of those drugs. We believe that in the case of some new drugs that cannot be developed
due to poor water solubility, our TFF platform has the potential to increase the pharmacokinetic effect of the drug to a level allowing for its
development and commercialization. When administered as an inhaled dry powder for treatment of lung disorders, we believe the TFF platform
formulations can be used to increase efficacy and minimize systemic toxicities and drug-drug interactions.

As of the date of this prospectus, we have two product candidates in clinical trials, TFF Voriconazole Inhalation Powder, or TFF VORI, and
TFF Tacrolimus Inhalation Powder, or TFF TAC. To date, we have completed one Phase 1 study in healthy volunteers and one Phase 1b study in
patients with asthma exploring the safety, tolerability and pharmacokinetics of TFF VORI. We have initiated Phase 2 clinical trials of TFF VORI and
TFF TAC and, in December 2023, we released positive initial data from both trials, along with clinical data from our ongoing TFF VORI Expanded
Access Program. In March 2024, we announced our decision to prioritize clinical development of TFF TAC based on positive Phase 2 data and to
evaluate strategic options for TFF VORI. We expect to conclude our Phase 2 clinical trials of TFF VORI in the first half of 2024 and TFF TAC in the
second half of 2024.

We are also actively engaged in the analysis and testing of dry powder formulations of several drugs and vaccines through parenteral, topical,
ocular, pulmonary and nasal applications through feasibility studies and material transfer agreements with U.S. and international pharmaceutical
companies and certain government agencies. We intend to initially focus on the development of inhaled dry powder drugs for the treatment of
pulmonary diseases and conditions. While the TFF platform was designed to improve solubility of poorly water-soluble drugs generally, the
researchers at University of Texas at Austin, or UT, found that the technology was particularly useful in generating dry powder particles with properties
which allow for superior inhalation delivery to the deep lung, which is an area of extreme interest in respiratory medicine. We believe that our TFF
platform can significantly increase the number of pulmonary drug products that can be delivered directly to the lung. We intend to design our dry
powder drug products for use with dry powder inhalers, which are generally considered to be the most effective and patient-friendly of all breath-
actuated inhalers. We plan to focus on developing inhaled dry powder formulations of existing off-patent drugs suited for lung diseases and conditions,
which we believe includes dozens of potential drug candidates, many of which have a potential market of over $1 billion.

On March 22, 2024, we completed a registered direct offering, selling 147,500 shares of our common stock and warrants to purchase up to
147,500 shares of our common stock at an offering price of $8.00 per share. The warrants are immediately exercisable upon issuance at an exercise
price of $8.00 per share and will expire five and one-half years following the date of issuance. We received gross proceeds of approximately $1.2
million before deducting placement agent fees and other offering expenses.




Corporate Information

We were incorporated under the laws of the state of Delaware on January 24, 2018. Our principal executive offices are located at 1751 River
Run, Suite 400, Fort Worth, Texas 76107, and our telephone number is (817) 438-6168. Our website address is www.tffpharma.com. The information
contained in, or accessible through, our website is not incorporated by reference into this prospectus, and you should not consider any information
contained in, or that can be accessed through, our website as part of this prospectus or in deciding whether to purchase our common stock.

We own unregistered trademarks, including our company name. All other trademarks or trade names referred to in this prospectus are the
property of their respective owners. Solely for convenience, the trademarks and trade names in this prospectus are referred to without the symbols ®
and ™, but such references should not be construed as any indication that their respective owners will not assert, to the fullest extent under
applicable law, their rights thereto.

Additional Information

For additional information related to our business and operations, please refer to the reports incorporated herein by reference, including our
Annual Report on Form 10-K for the year ended December 31, 2023 as filed with the SEC on March 28, 2024, or the 2023 Form 10-K, as described in
the section entitled “Incorporation of Certain Documents by Reference " in this prospectus.

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

We qualify as an “emerging growth company”, as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). We will
remain an emerging growth company until the earliest of (i) the last day of the fiscal year following the fifth anniversary of the completion of our initial
public offering, (ii) the last day of the fiscal year in which we have total annual gross revenue of at least $1.235 billion, (iii) the last day of the fiscal
year on which we are deemed to be a “large accelerated filer” under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), which
means the market value of the shares of our common stock that are held by non-affiliates exceeds $700 million as of the end of the second quarter of
that fiscal year), or (iv) the date on which we have issued more than $1 billion in non-convertible debt securities during the prior three-year period.

An emerging growth company may take advantage of reduced reporting and other requirements that are otherwise applicable generally to
reporting companies that make filings with the SEC. For so long as we remain an emerging growth company, we will not be required to, among other
things:

e present more than two years of audited financial statements and two years of related selected financial information and management’s
discussion and analysis of financial condition and results of operations disclosure in our registration statement of which this prospectus
forms a part;

e have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002, as
amended (the “Sarbanes-Oxley Act”);

e comply with any requirement that may be adopted by the PCAOB regarding mandatory audit firm rotation or a supplement to the auditor’s
report providing additional information about the audit and the financial statements (i.e., an auditor discussion and analysis);

e submit certain executive compensation matters, such as “say-on-pay”, “say-on-frequency” and “say-on-golden parachutes”, to our
stockholders for non-binding advisory votes; and

e disclose certain executive compensation related items, such as the correlation between executive compensation and performance, and a
comparison of our Chief Executive Officer's compensation to the median compensation of our employees.

We have elected to adopt the reduced disclosure requirements available to emerging growth companies. As a result of these elections, the
information that we provide in this prospectus may be different from the information you may receive from other public companies in which you hold
securities. If some investors find our common stock less attractive as a result, there may be a less active trading market for our common stock and the
market price of our common stock may be more volatile.

The JOBS act also permits emerging growth companies to take advantage of an extended transition period to comply with new or revised
accounting standards applicable to public companies. We have elected to “opt-in” to this extended transition period for complying with new or revised
accounting standards, and intend to delay the adoption of new or revised accounting standards that have different effective dates for public and
private companies until those standards apply to private companies. Therefore, we will not be subject to the same new or revised accounting
standards at the same time as other public companies that comply with such new or revised accounting standards on a non-delayed basis. As a
result, our consolidated financial statements may not be comparable to companies that comply with public company effective dates.

For certain risks related to our status as an emerging growth company, see “ Risk Factors—Risks Related to this Offering and Our Common
Stock—We are an “emerging growth company” under the JOBS Act of 2012 and we cannot be certain if the reduced disclosure requirements
applicable to emerging growth companies will make our common stock less attractive to investors.”

Smaller Reporting Company Status

We also qualify as a “smaller reporting company”, as defined in Rule 405 under the Securities Act of 1933, as amended (the “Securities Act”).
We will continue to be a smaller reporting company so long as either (i) the market value of our securities held by non-affiliates is less than $250
million as of the last business day of our most recently completed second fiscal quarter, or (ii) our annual revenue was less than $100 million during
our most recently completed fiscal year and the market value of the shares of our common stock held by non-affiliates is less than $700 million as of
the last business day of our most recently completed second fiscal quarter. If we continue to qualify as a smaller reporting company at the time we
cease to be an emerging growth company, we may continue to rely on exemptions from certain disclosure requirements that are available to smaller
reporting companies. In particular, for so long as we remain a smaller reporting company, we (i) may choose to present only the two most recent fiscal
years of audited financial statements in our Annual Report on Form 10-K, (ii) are not required to have an auditor report on our internal controls over
financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act and (iii) have reduced disclosure obligations regarding executive
compensation.




THE OFFERING

The following is a brief summary of some of the terms of the offering and is qualified in its entirety by reference to the more detailed
information appearing elsewhere in this prospectus.

Common stock offered by selling 147,500 shares, representing shares issuable upon the exercise of warrants held by the selling stockholders.
stockholders

Use of proceeds We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders. See
“Use of Proceeds” for additional information.

Plan of Distribution The selling stockholders will determine when and how they will sell our common stock covered by this
prospectus. See the “Plan of Distribution” for additional information.

Risk factors Investing in our securities involves a high degree of risk. You should carefully consider the information under
“Risk Factors” in this prospectus and the other risks identified in the documents included or incorporated by
reference in this prospectus before deciding to invest in our common stock.

NASDAQ Stock Market symbol “TFFP”

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and
Section 21E of the Securities Exchange Act of 1934, as amended. Those forward-looking statements include our expectations, beliefs, intentions and
strategies regarding the future. The words “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,”
“plan,” “expect” and similar expressions that convey uncertainty of future events or outcomes are intended to identify forward-looking statements.
These forward-looking statements include, but are not limited to, statements concerning the following:

e our future financial and operating results;

e our intentions, expectations and beliefs regarding anticipated growth, market penetration and trends in our business;

e the timing and success of our plan of commercialization;

e our ability to successfully develop and clinically test our product candidates;

e our ability to file for FDA approval of our product candidates through the 505(b)(2) regulatory pathway;

e our ability to obtain FDA approval for any of our product candidates;

e our ability to comply with all U.S. and foreign regulations concerning the development, manufacture and sale of our product candidates;

e our ability to raise additional capital as and when needed,;

e the effects of market conditions on our stock price and operating results;

e our ability to maintain, protect and enhance our intellectual property;

e the effects of increased competition in our market and our ability to compete effectively;

e costs associated with initiating and defending intellectual property infringement and other claims;

e the attraction and retention of qualified employees and key personnel;

e future acquisitions of or investments in complementary companies or technologies; and

e our ability to comply with evolving legal standards and regulations, particularly concerning requirements for being a public company.

These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described under the
heading “Risk Factors” and elsewhere in this prospectus. Moreover, we operate in a very competitive and rapidly changing environment, and new
risks emerge from time to time. It is not possible for us to predict all risks, nor can we assess the impact of all factors on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we
may make. In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this prospectus may not
occur and actual results could differ materially and adversely from those anticipated or implied in our forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in
our forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and
circumstances described in the forward-looking statements will be achieved or occur. Moreover, neither we nor any other person assumes
responsibility for the accuracy and completeness of the forward-looking statements. We undertake no obligation to update publicly any forward-looking
statements for any reason after the date of this prospectus to conform these statements to actual results or to changes in our expectations, except as
required by law.

You should read this prospectus, the reports incorporated by reference and the documents that we reference in this prospectus and have filed

with the Securities and Exchange Commission as exhibits to the registration statement of which this prospectus is a part with the understanding that
our actual future results, levels of activity, performance and events and circumstances may be materially different from what we expect.




RISK FACTORS

Investing in our securities involves a high degree of risk. Before investing in our securities, you should carefully consider the risks described
below and discussed under the section captioned “Risk Factors” contained in our 2023 Form 10-K as well as any amendment or update to our risk factors
reflected in subsequent filings with the SEC, which are incorporated by reference in this prospectus, and all other information contained in this
prospectus and incorporated by reference in this prospectus. Each of these risk factors, either alone or taken together, could adversely affect our
business, operating results and financial condition, as well as adversely affect the value of an investment in our common stock. There may be additional
risks that we do not presently know of or that we currently believe are immaterial, which could also impair our business and financial position. If any of the
events described below were to occur, our financial condition, our ability to access capital resources, our results of operations and/or our future growth
prospects could be materially and adversely affected and the market price of our common stock could decline. As a result, you could lose some or all of
any investment you may make in our common stock.

Risks Related to this Offering and Our Common Stock

We expect we will need additional financing to execute our business plan and fund operations, which additional financing may not be
available on reasonable terms, or at all. Our consolidated financial statements have been prepared assuming that we will continue as a going
concern.

Our ability to continue as a going concern will require us to obtain additional capital to fund our operations over the twelve months from the date
of this prospectus. As of December 31, 2023, we had total assets of approximately $12.0 million and working capital of approximately $5.2 million. As of
December 31, 2023, our liquidity included approximately $5.5 million of cash and cash equivalents. In addition to our cash on hand at year end, on March
22, 2024, we completed a registered direct offering of 147,500 shares of our common stock for the gross proceeds of approximately $1.2 million before
deducting placement agent fees and other offering expenses. We intend to seek additional funds through various financing sources, including the sale of
our equity and debt securities, licensing fees for our technology and co-development and joint ventures with industry partners, with a preference towards
licensing fees for our technology and co-development and joint ventures with industry partners. In addition, we will consider alternatives to our current
business plan that may enable to us to achieve revenue producing operations and meaningful commercial success with a smaller amount of capital.
However, there can be no guarantees that such funds will be available on commercially reasonable terms, if at all. If such financing is not available on
satisfactory terms, we may be unable to further pursue our business plan and we may be unable to continue operations, in which case you may lose your
entire investment.

The report of our independent registered public accounting firm for the year ended December 31, 2023 states that due to our lack of revenue
from commercial operations, significant losses and need for additional capital, there is substantial doubt about our ability to continue as a going concern.

As an investor, you may lose all of your investment.

Investing in our common stock involves a high degree of risk. As an investor, you may never recoup all, or even part, of your investment and you
may never realize any return on your investment. You must be prepared to lose all of your investment.

The market price of our shares may be subject to fluctuation and volatility. You could lose all or part of your investment.

The market price of our common stock is subject to wide fluctuations in response to various factors, some of which are beyond our control. Since
shares of our common stock were sold in our initial public offering in October 2019 at a price of $125.00 per share, the reported high and low sales prices
of our common stock have ranged from $3.31 to $528.50 through April 16, 2024. The market price of our shares on the NASDAQ Capital Market may
fluctuate as a result of a number of factors, some of which are beyond our control, including, but not limited to:

e actual or anticipated variations in our and our competitors’ results of operations and financial condition;

e market acceptance of our product candidates;

e changes in earnings estimates or recommendations by securities analysts, if our shares are covered by analysts;

e development of technological innovations or new competitive products by others;

e announcements of technological innovations or new products by us;

e publication of the results of preclinical or clinical trials for our product candidates;

e failure by us to achieve a publicly announced milestone;

e delays between our expenditures to develop and market new or enhanced products and the generation of sales from those products;

e developments concerning intellectual property rights, including our involvement in litigation brought by or against us;

e regulatory developments and the decisions of regulatory authorities as to the approval or rejection of new or modified products;

e changes in the amounts that we spend to develop, acquire or license new products, technologies or businesses;

e changes in our expenditures to promote our product candidates;

e our sale or proposed sale, or the sale by our significant stockholders, of our shares or other securities in the future;

e changes in key personnel;

e success or failure of our research and development projects or those of our competitors;



e the trading volume of our shares; and
e general economic and market conditions and other factors, including factors unrelated to our operating performance.

If securities or industry analysts do not continue to publish research or publish inaccurate or unfavorable research about our
business, our stock price and trading volume could decline.

The trading market for our common stock depends in part on the research and reports that securities or industry analysts publish about us or our
business. If industry analysts cease coverage of us, the trading price for our common stock would be negatively affected. If one or more of the analysts
who cover us downgrade our common stock or publish inaccurate or unfavorable research about our business, our common stock price would likely
decline. If one or more of these analysts cease coverage of us or fail to publish reports on us regularly, demand for our common stock could decrease,
which might cause our common stock price and trading volume to decline. In addition, independent industry analysts may provide reviews of our product
candidates and our TFF platform’s capabilities, as well as those of our competitors, and perception of our offerings in the marketplace may be significantly
influenced by these reviews. We have no control over what these industry analysts report, and because industry analysts may influence current and
potential customers, our brand could be harmed if they do not provide a positive review of our products and platform capabilities or view us as a market
leader.

Future capital raises may dilute your ownership and/or have other adverse effects on our operations .

If we raise additional capital by issuing equity securities, our existing stockholders’ percentage ownership will be reduced and these stockholders
may experience substantial dilution. If we raise additional funds by issuing debt securities, these debt securities would have rights senior to those of our
common stock and the terms of the debt securities issued could impose significant restrictions on our operations, including liens on our assets. If we raise
additional funds through collaborations and licensing arrangements, we may be required to relinquish some rights to our intellectual property or candidate
products, or to grant licenses on terms that are not favorable to us.

We are an “emerging growth company” under the JOBS Act of 2012 and we cannot be certain if the reduced disclosure requirements
applicable to emerging growth companies will make our common stock less attractive to investors.

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012, or JOBS Act, and we may take
advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not “emerging growth
companies” including, but not limited to:

e not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act;
e reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements;

e exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments; and

e extended transition periods available for complying with new or revised accounting standards.

We have chosen to take advantage of all of the benefits available under the JOBS Act, including the exemptions discussed above. We cannot
predict if investors will find our common stock less attractive because we may rely on these exemptions. If some investors find our common stock less
attractive as a result, there may be a less active trading market for our common stock and our stock price may be more volatile.

We will remain an “emerging growth company” for up to five years, although we will lose that status sooner if our revenues exceed $1.235 billion,
if we issue more than $1 billion in non-convertible debt in a three year period, or if the market value of our common stock that is held by non-affiliates
exceeds $700 million as of June 30 in any future year.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our
financial results or prevent fraud.

W e are required to provide a report on management’s assessment of our internal control over financial reporting. Once we are neither an
emerging growth company nor a non-accelerated filer, we will be required to obtain an attestation from our independent registered public accounting firm
on our internal control report. Effective internal controls over financial reporting are necessary for us to provide reliable financial reports and, together with
adequate disclosure controls and procedures, are designed to prevent fraud. Any failure to implement required new or improved controls, or difficulties
encountered in their implementation could cause us to fail to meet our reporting obligations. In addition, any testing by us conducted in connection with
Section 404 of the Sarbanes-Oxley Act, or the subsequent testing by our independent registered public accounting firm when required, may reveal
deficiencies in our internal controls over financial reporting that are deemed to be material weaknesses or that may require prospective or retrospective
changes to our financial statements or identify other areas for further attention or improvement. Inferior internal controls could also cause investors to lose
confidence in our reported financial information, which could have a negative effect on the trading price of our common shares. There is also a risk that
neither we nor our independent registered public accounting firm (when applicable in the future) will be able to conclude within the prescribed timeframe
that internal controls over financial reporting is effective as required by Section 404. As a result, investors could lose confidence in our financial and other
public reporting, which would harm our business and the trading price of our common stock.

We have not paid dividends in the past and have no immediate plans to pay dividends .

We plan to reinvest all of our earnings, to the extent we have earnings, to cover operating costs and otherwise become and remain competitive.
We do not plan to pay any cash dividends with respect to our securities in the foreseeable future. We cannot assure you that we would, at any time,
generate sufficient surplus cash that would be available for distribution to the holders of our common stock as a dividend. Therefore, you should not
expect to receive cash dividends on our common stock.

We may be at an increased risk of securities class action litigation.



Historically, securities class action litigation has often been brought against a company following a decline in the market price of its securities.
This risk is especially relevant for us because biotechnology and pharmaceutical companies have experienced significant stock price volatility in recent
years. If we were to be sued, it could result in substantial costs and a diversion of management's attention and resources, which could harm our
business.

Our charter documents and Delaware law may inhibit a takeover that stockholders consider favorable.

The provisions of our Second Amended and Restated Certificate of Incorporation, or Certificate, and Amended and Restated Bylaws, or Bylaws,
and applicable provisions of Delaware law may delay or discourage transactions involving an actual or potential change in control or change in our
management, including transactions in which stockholders might otherwise receive a premium for their shares, or transactions that our stockholders
might otherwise deem to be in their best interests. The provisions in our Certificate and Bylaws:

e limit who may call stockholder meetings;
e do not provide for cumulative voting rights; and
e provide that all board vacancies may be filled by the affirmative vote of a majority of directors then in office, even if less than a quorum.

In addition, Section 203 of the Delaware General Corporation Law may limit our ability to engage in any business combination with a person who
beneficially owns 15% or more of our outstanding voting stock unless certain conditions are satisfied. This restriction lasts for a period of three years
following the share acquisition. These provisions may have the effect of entrenching our management team and may deprive you of the opportunity to sell
your shares to potential acquirers at a premium over prevailing prices. This potential inability to obtain a control premium could reduce the price of our
common stock.

Our Certificate and Bylaws designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain
litigation that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes
with us or our directors, officers or other employees.

Provisions in our Certificate and Bylaws provide that the Court of Chancery of the State of Delaware will, to the fullest extent permitted by law, be
the sole and exclusive forum for:

e any derivative action or proceeding brought on our behalf;
e any action asserting a claim of breach of a fiduciary duty owed to us or our stockholders by any of our directors, officers or other employees;

e any action asserting a claim against us or any of our directors, officers or other employees arising pursuant to any provision of Delaware law
or our charter documents; or

e any action asserting a claim against us or any of our directors, officers or other employees governed by the internal affairs doctrine, but
excluding actions to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction.

These exclusive forum provisions do not apply to claims under the Securities Act or the Exchange Act. These exclusive forums provisions,
however, do provide that if no state court located in the State of Delaware has jurisdiction, the federal district court for the District of Delaware shall be the
exclusive forum. By becoming a stockholder in our company, you will be deemed to have notice of and have consented to the provisions of our Certificate
and amended and restated bylaws related to choice of forum, but will not be deemed to have waived our compliance with the federal securities laws and
the rules and regulations thereunder. The choice of forum provisions in our Certificate and amended and restated bylaws may limit our stockholders’
ability to obtain a favorable judicial forum for disputes with us or any of our directors, officers or other employees, which may discourage lawsuits with
respect to such claims. Alternatively, if a court were to find the choice of forum provision contained in our Certificate and amended and restated bylaws to
be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could harm
our business, results of operations and financial condition.

USE OF PROCEEDS

We will not receive any proceeds from the sale of our common stock by the selling stockholders. All net proceeds from the sale of our common
stock covered by this prospectus will go to the selling stockholders. We expect that the selling stockholders will sell their common stock as described
under “Plan of Distribution.”

We may receive proceeds from the exercise of the warrants to the extent that these warrants are exercised for cash by the selling stockholders.
Warrants, however, are exercisable on a cashless basis under certain circumstances. If all of the warrants mentioned above were exercised for cash in
full, the gross proceeds would be approximately $1,180,000. We intend to use the net proceeds of such warrant exercise, if any, for general corporate
purposes. We can make no assurances that any of the warrants will be exercised, or if exercised, that they will be exercised for cash, the quantity which
will be exercised or in the period in which they will be exercised.
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SELLING STOCKHOLDERS

This prospectus covers an aggregate of up to 147,500 shares of our common stock issuable upon the exercise of the warrants, which shares of
common stock may be sold or otherwise disposed of by the selling stockholders.

The below table sets forth certain information with respect to each selling stockholder, including (a) the shares of our common stock beneficially
owned by such selling stockholder prior to this offering, (b) the number of shares of our common stock being offered by such selling stockholder pursuant
to this prospectus and (c) such selling stockholder’s beneficial ownership of our common stock after completion of this offering, assuming that all of the
shares of common stock covered by this prospectus (but none of the other shares, if any, held by the selling stockholders) are sold to third parties in this
offering.



The table is based on information supplied to us by the selling stockholders. Beneficial and percentage ownership is determined in accordance
with the rules and regulations of the SEC, which is based on voting or investment power with respect to such shares, and this information does not
necessarily indicate beneficial ownership for any other purpose. In accordance with SEC rules, in computing the number of shares beneficially owned by
a selling stockholder, shares of common stock subject to derivative securities held by that selling stockholder that are currently exercisable or convertible,
or that will be exercisable or convertible within 60 days after April 17, 2024, are deemed outstanding for purposes of such selling stockholder, but not for
any other selling stockholder. The selling stockholder’'s percentage ownership in the table below is based on 2,519,220 shares of our common stock
outstanding as of April 17, 2024.

The selling stockholders may sell all, some or none of their shares of common stock covered by this prospectus. We do not know the number of
such shares, if any, that will be offered for sale or otherwise disposed of by any of the selling stockholders. Furthermore, since the date on which we filed
this prospectus, the selling stockholders may have sold, transferred or disposed of shares of common stock covered by this prospectus in transactions
exempt from the registration requirements of the Securities Act. See “Plan of Distribution” beginning on page 16.

Shares of
Common
Stock n
Beneficially Owned Offered Beneficially Owned
Before Offering Under this After Offering(l)

Name of Selling Stockholders Number Percentage Prospectus Number Percentage _
Intracoastal Capital LLC 50,0002 1.98% 25,000 25,0004 0.94%
Armistice Capital, LLC 122,500 4.86% 122,500 - -

(1) Assumes that all of the shares of common stock being registered by this prospectus are resold by the selling stockholders to third parties.

(2) The shares of common stock shown to be beneficially owned before this offering consist of (i) 25,000 shares of common stock held by Intracoastal
Capital LLC (“Intracoastal”) and (ii) 25,000 shares of common stock issuable upon exercise of the warrants issued to Intracoastal. Mitchell P. Kopin,
an individual who is a citizen of the United States of America and Daniel B. Asher, an individual who is a citizen of the United States of America, may
also be deemed to have sole voting and investment power with respect to such shares of common stock. The principal address of Intracoastal is 245
Palm Trail, Delray Beach, Florida 33483.

(3) The shares of common stock shown to be beneficially owned before this offering consist of 122,500 shares of common stock issuable upon exercise
of the warrants issued to Armistice Capital, LLC (“Armistice”). The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman
Islands exempted company (the “Master Fund”), and may be deemed to be beneficially owned by: (i) Armistice, as the investment manager of the
Master Fund; and (ii) Steven Boyd, as the Managing Member of Armistice Capital. The address of Armistice Capital Master Fund Ltd. is c/o Armistice
Capital, LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.

(4) The shares of common stock shown to be beneficially owned after this offering assumes the exercise of warrants to acquire 25,000 shares of
common stock issuable upon exercise of the warrants issued to Intracoastal.

(5) The shares of common stock shown to be beneficially owned after this offering assumes the exercise of warrants to acquire 122,500 shares of
common stock issuable upon exercise of the warrants issued to Armistice.
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DESCRIPTION OF CAPITAL STOCK

General

The following description summarizes the most important terms of our capital stock. Because it is only a summary, it does not contain all the
information that may be important to you. For a complete description of the matters set forth in this “Description of Capital Stock,” you should refer to our
amended and restated certificate of incorporation and amended and restated bylaws and investor rights agreement, which are included as exhibits to the
registration statement of which this prospectus forms a part, and to the applicable provisions of Delaware law.

Our authorized capital stock consists of 180,000,000 shares of common stock, $0.001 par value per share.

There are 2,519,220 shares of our common stock outstanding as of the date of this prospectus.

As of the date of this prospectus, we had six stockholders of record.
Common Stock

The holders of common stock are entitled to one vote for each share of common stock. The holders of common stock are entitled to any dividends
that may be declared by the Board out of funds legally available for payment of dividends at such times and in such amounts as the Board in its
discretion. In the event of any liquidation, dissolution or winding up of the Company, holders of common stock are entitled to receive the assets of the
Company available for distribution to its stockholders ratably in proportion to the number of shares of common stock held by the holders of common
stock. The holders of shares of common stock have no preemptive, conversion, subscription rights or cumulative voting rights.
Warrants

We have outstanding the following warrants to purchase shares of our common stock:

e |nconnection with our November 2019 initial public offering, we issued warrants to purchase 8,745 shares of our common stock to the
underwriter. Each warrant is exercisable at an exercise price of $156.25 per share and expires on October 24, 2024.

e Inconnection with our November 2022 public offering, we issued common stock purchase, which we refer to as our Series A warrants, to
purchase 213,500 shares of our common stock. Each warrant is immediately exercisable on the date of issuance at an exercise price of
$32.25 per share and expires five years from the date of issuance.

e In connection with our August 2023 public offering, we issued warrants to purchase 18,304 shares of our common stock to the underwriter.
Each warrant is exercisable commencing on the 180th day following the closing date of the August 2023 offering at an exercise price of
$7.81 per share and expires five years from the closing date of the August 2023 offering.



e |nconnection with our March 2024 registered direct offering and concurrent private placement, we issued to the investors warrants to
purchase up to 147,500 shares of our common stock. Each warrant is immediately exercisable on the date of issuance at an exercise price
of $8.00 per share and expires 5.5 years from the date of issuance. We also issued to the placement agent warrants to purchase up to
10,325 shares of our common stock. Each warrant is immediately exercisable on the date of issuance at an exercise price of $10.00 per
share and expires five years from the date of issuance.

e We have also issued warrants to purchase 7,315 shares of our common stock to various parties over the years with an average exercise
price of $133.59 per share.
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Equity Compensation Plan Information

We have adopted the TFF Pharmaceuticals, Inc. 2018 Stock Incentive Plan (2018 Plan”) providing for the grant of non-qualified stock options
and incentive stock options to purchase shares of our common stock and for the grant of restricted and unrestricted share grants. We reserved 131,379
shares of our common stock under the 2018 Plan. All officers, directors, employees and consultants to our company are eligible to participate under the
2018 Plan. The purpose of the 2018 Plan is to provide eligible participants with an opportunity to acquire an ownership interest in our company.

In September 2021, we adopted the TFF Pharmaceuticals, Inc. 2021 Stock Incentive Plan (“2021 Plan”), which was also approved by our
stockholders at our annual meeting of stockholders held on November 4, 2021. The 2021 Plan provides for the grant of non-qualified stock options and
incentive stock options to purchase shares of our common stock, the grant of restricted and unrestricted share awards and grant of restricted stock units.
We reserved 168,000 shares of our common stock under the 2021 Plan. All of our employees and any subsidiary employees (including officers and
directors who are also employees), as well as all of our nonemployee directors and other consultants, advisors and other persons who provide services to
us will be eligible to receive incentive awards under the 2021 Plan.

The following table sets forth certain information as of December 31, 2023 about our stock plans under which our equity securities are authorized
for issuance.

(c)
Number of
Securities
(a) Remaining
Number of Available for
Securities (b) Future Issuance
to be Weighted- Under Equity
Issued Upon  Average Exercise Compensation
Exercise of Price of Plans (Excluding
Outstanding Outstanding Securities Reflected
Plan Category Options Options In Column (a))
Equity compensation plans approved by security holders 233,340 $ 74.63 46,007
Equity compensation plans not approved by security holders - - -
Total 233,340 $ 74.63 46,007
Dividends

We do not anticipate the payment of cash dividends on our common stock in the foreseeable future.
Anti-Takeover Effects of Certain Provisions of Delaware Law and Our Charter Documents

The following is a summary of certain provisions of Delaware law and our amended and restated certificate of incorporation and amended and
restated bylaws. This summary does not purport to be complete and is qualified in its entirety by reference to the corporate law of Delaware and our
amended and restated certificate of incorporation and amended and restated bylaws.

Delaware Law

We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. In general, Section 203 prohibits a Delaware
corporation from engaging in any business combination (as defined below) with any interested stockholder (as defined below) for a period of three years
following the date that the stockholder became an interested stockholder, unless:

. prior to that date, the board of directors of the corporation approved either the business combination or the transaction that resulted in
the stockholder becoming an interested stockholder;

° upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of
determining the number of shares of voting stock outstanding (but not the voting stock owned by the interested stockholder) those
shares owned by persons who are directors and officers and by excluding employee stock plans in which employee participants do not
have the right to determine whether shares held subject to the plan will be tendered in a tender or exchange offer; or

° on or subsequent to that date, the business combination is approved by the board of directors of the corporation and authorized at an

annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding
voting stock that is not owned by the interested stockholder.
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Section 203 defines “business combination” to include the following:

° any merger or consolidation involving the corporation and the interested stockholder;



. any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested stockholder;

. subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to
the interested stockholder;

. subject to limited exceptions, any transaction involving the corporation that has the effect of increasing the proportionate share of the
stock of any class or series of the corporation beneficially owned by the interested stockholder; or

° the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided
by or through the corporation.

In general, Section 203 defines an interested stockholder as any entity or person beneficially owning 15% or more of the outstanding voting
stock of the corporation, or who beneficially owns 15% or more of the outstanding voting stock of the corporation at any time within a three-year period
immediately prior to the date of determining whether such person is an interested stockholder, and any entity or person affiliated with or controlling or
controlled by any of these entities or persons.

Our Charter Documents

Our charter documents include provisions that could have the effect of discouraging others from making tender offers for our shares and may
have the effect of deterring hostile takeovers or delaying changes in our control or management. These provisions are intended to enhance the likelihood
of continued stability in the composition of our Board and its policies and to discourage certain types of transactions that may involve an actual or
threatened acquisition of us. These provisions are also designed to reduce our vulnerability to an unsolicited acquisition proposal and to discourage
certain tactics that may be used in proxy fights. However, such provisions may have the effect of discouraging, delaying or preventing a change in control
or an unsolicited acquisition proposal that a stockholder might consider favorable, including a proposal that might result in the payment of a premium over
the market price for the shares held by our stockholders. Certain of these provisions are summarized in the following paragraphs.

Effects of authorized but unissued common stock and preferred stock . One of the effects of the existence of authorized but unissued common
stock and preferred stock may be to enable our Board to make more difficult or to discourage an attempt to obtain control of our Company by means of a
merger, tender offer, proxy contest or otherwise, and thereby to protect the continuity of management. If, in the due exercise of its fiduciary obligations,
the Board were to determine that a takeover proposal was not in our best interest, such shares could be issued by the Board without stockholder
approval in one or more transactions that might prevent or render more difficult or costly the completion of the takeover transaction by diluting the voting
or other rights of the proposed acquirer or insurgent stockholder group, by putting a substantial voting block in institutional or other hands that might
undertake to support the position of the incumbent Board, by effecting an acquisition that might complicate or preclude the takeover, or otherwise.

Cumulative Voting. Our amended and restated certificate of incorporation does not provide for cumulative voting in the election of directors,
which would allow holders of less than a majority of the stock to elect some directors.

Vacancies. Our amended and restated bylaws provide that all vacancies may be filled by the affirmative vote of a majority of directors then in
office, even if less than a quorum.
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Special Meeting of Stockholders and Stockholder Action by Written Consent . A special meeting of stockholders may only be called by our Board
or the chairperson of our Board. All stockholder actions must be effected at a duly called meeting of stockholders and not by written consent.

Advance Notice Provisions. Our amended and restated 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. Our amended and
restated bylaws will also specify certain requirements regarding the form and content of a stockholder’s notice. These provisions might preclude our
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. We expect that 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.

Choice of Forum. Our amended and restated certificate of incorporation and amended and restated bylaws will provide that the Court of
Chancery of the State of Delaware will be the exclusive forum for any derivative action or proceeding brought on our behalf; any action asserting a
breach of fiduciary duty; any action asserting a claim against us arising pursuant to the Delaware General Corporation Law, our amended and restated
certificate of incorporation or our bylaws; or any action asserting a claim against us that is governed by the internal affairs doctrine.

Transfer Agent and Registrar

The transfer agent and registrar for our shares of common stock is Pacific Stock Transfer. The transfer agent and registrar’'s address is 6725 Via
Austi Pkwy, Suite 300, Las Vegas, Nevada 89119.

National Securities Exchange Listing

Our common stock is listed on the Nasdaq Stock Market under the symbol “TFFP.”
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PLAN OF DISTRIBUTION

We are registering the shares of common stock covered by this prospectus on behalf of the selling stockholders. All costs, expenses and fees
connected with the registration of such shares of common stock will be borne by us. Any brokerage commissions and similar expenses connected with
selling such shares of common stock will be borne by the selling stockholders. The selling stockholders may offer and sell such shares of common stock
from time to time in one or more transactions. As used in this prospectus, the term “selling stockholders” includes pledgees, donees, transferees and
other successors-in-interest who may acquire such shares of common stock through a pledge, gift, partnership distribution or other non-sale related
transfer from the selling stockholders. The selling stockholders will act independently of the Company in making decisions with respect to the timing,
manner and size of each sale. These transactions include:



e in “at the market offerings” within the meaning of Rule 415(a)(4) under the Securities Act, to or through a market maker or into an existing
trading market, on an exchange or otherwise;

e directly to a limited number of purchasers or to a single purchaser;

e through agents;

e by delayed delivery contracts or by remarketing firms;

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

e purchases by a broker-dealer as principal and resale by the broker-dealer for its own account pursuant to this prospectus;

e exchange or over-the-counter distributions in accordance with the rules of the exchange or other market;

e block trades in which the broker-dealer attempts to sell the shares of common stock covered by this prospectus as agent but may position
ﬁ?Sh;etsrglcljg portion of the block as principal to facilitate the transaction, or in crosses, in which the same broker acts as agent on both sides

e transactions in options, swaps or other derivatives that may or may not be listed on an exchange;

e through distributions by a selling stockholder or its successors in interest to its members, general or limited partners or stockholders (or their
respective members, general or limited partners or stockholders);

e a combination of any such method of sale; or
e any other method permitted pursuant to applicable law.
In connection with distributions of the shares of common stock covered by this prospectus or otherwise, the selling stockholders may:
e sell such shares of common stock:
0 in one or more transactions at a fixed price or prices, which may be changed from time to time;
0 at market prices prevailing at the times of sale;
0 at prices related to such prevailing market prices; or
0 atnegotiated prices;
e sell such shares of common stock:
0 on a national securities exchange;
0 in the over-the-counter market; or
0 in transactions otherwise than on an exchange or in the over-the-counter market, or in combination;

e enterinto option or other transactions with broker-dealers or other financial institutions which require the delivery to them of the shares of
common stock covered by this prospectus, which they may in turn resell; and

e pledge the shares of common stock covered by this prospectus to broker-dealers or other financial institutions, which, upon a default, they
may in turn resell.

The selling stockholders may also resell all or a portion of the shares of common stock covered by this prospectus in open market transactions in

reliance upon Rule 144 under the Securities Act, as permitted by that rule, Section 4(a)(1) under the Securities Act, if available, or any other exemption
from the registration requirements that become available, rather than under this prospectus.
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If underwriters are used in the sale of any shares of common stock covered by this prospectus, such shares of common stock will be acquired by
the underwriters for their own account and may be resold from time to time in one or more transactions described above. Shares of common stock
covered by this prospectus may be either offered to the public through underwriting syndicates represented by managing underwriters or directly by
underwriters. We may use underwriters with whom we have a material relationship. As applicable, we will describe in each accompanying prospectus
supplement the name of the underwriter(s) and the nature of any such relationship(s).

The shares of common stock covered by this prospectus may be sold directly or through agents designated from time to time. We will name any
agent involved in the offering and sale of such shares and we will describe any commissions paid to the agent in the prospectus supplement. Unless the
prospectus supplement states otherwise, the agent will act on a best-efforts basis for the period of its appointment.

Agents may be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act, or to contribution with
respect to payments made by the agents, under agreements between us and the agents.

Agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers, as their agents in connection
with the sale of securities. These agents may be considered to be underwriters under the Securities Act. As a result, discounts, commissions or profits on
resale received by the agents may be treated as underwriting discounts and commissions. Each accompanying prospectus supplement will identify any
such agent and describe any compensation received by them from us.

In connection with sales of shares of common stock covered by this prospectus, the selling stockholders may enter into hedging transactions
with broker-dealers or other financial institutions, which may in turn engage in short sales of such shares of common stock in the course of hedging in
positions they assume. The selling stockholders may also sell the shares of common stock covered by this prospectus short and the selling stockholders
may deliver shares of common stock to close out short positions and to return borrowed shares of common stock in connection with such short sales.



The selling stockholders may also loan or pledge shares of common stock covered by this prospectus to broker-dealers that in turn may sell such shares
of common stock, to the extent permitted by applicable law. The selling stockholders may also enter into option or other transactions with broker-dealers
or other financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial
institution of shares of common stock covered by this prospectus, which shares of common stock such broker-dealer or other financial institution may
resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock covered by this
prospectus owned by them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell such
shares of common stock from time to time pursuant to this prospectus or any amendment to this prospectus under Rule 424(b)(3) or other applicable
provision of the Securities Act, amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other successors in interest as
selling stockholders under this prospectus. The selling stockholders may also transfer and donate shares of common stock covered by this prospectus in
other circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of
this prospectus.

A selling stockholder that is an entity may elect to make an in-kind distribution of shares of common stock covered by this prospectus to its
members, general or limited partners or stockholders pursuant to the registration statement on Form S-1, of which this prospectus forms a part, by
delivering a prospectus. To the extent that such members, general or limited partners or stockholders are not affiliates of ours, such members, partners or
stockholders would thereby receive freely tradable shares of common stock pursuant to the distribution through a registration statement. Additionally, to
the extent that entities, members, partners or stockholders are affiliates of ours received shares in any such distribution, such affiliates will also be selling
stockholders and will be entitled to sell such shares pursuant to this prospectus.

Agents who may become involved in the sale of shares of common stock covered by this prospectus may engage in transactions with, and
perform other services for, us in the ordinary course of their business for which they receive compensation.
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In effecting sales, the selling stockholders may engage broker-dealers or agents, who may in turn arrange for other broker-dealers to participate.
Broker-dealers or agents may receive commissions, discounts or concessions from the selling stockholders and/or from the purchasers of shares of
common stock covered by this prospectus for whom the broker-dealers may act as agents or to whom they sell as principal, or both. The compensation to
a particular broker-dealer may be in excess of customary commissions. To our knowledge, there is currently no plan, arrangement or understanding
between any selling stockholders and any broker-dealer or agent regarding the sale of any shares of common stock by the selling stockholders.

The selling stockholders, any broker-dealers or agents and any participating broker-dealers that act in connection with the sale of the shares of
common stock covered by this prospectus may be “underwriters” under the Securities Act with respect to those shares of common stock and will be
subject to the prospectus delivery requirements of the Securities Act. Any profit that the selling stockholders realize, and any compensation that any
broker-dealer or agent may receive in connection with any sale, including any profit realized on resale of such shares of common stock acquired as
principal, may constitute underwriting discounts and commissions. If the selling stockholders are deemed to be underwriters, the selling stockholders may
be subject to certain liabilities under statutes including, but not limited to, Section 11, 12 and 17 of the Securities Act and Section 10(b) and Rule 10b-5
under the Exchange Act.

The securities laws of some states may require the selling stockholders to sell the shares of common stock covered by this prospectus in those
states only through registered or licensed brokers or dealers. These laws may also require that we register or qualify such shares of common stock for
sale in those states unless an exemption from registration and qualification is available and the selling stockholders and we comply with that exemption.
In addition, the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares of common stock in the market and to the
activities of the selling stockholders and their affiliates. Regulation M may restrict the ability of any person engaged in the distribution of shares of
common stock to engage in market-making activities with respect to such shares of common stock. All of the foregoing may affect the marketability of the
shares of common stock covered by this prospectus and the ability of any person to engage in market-making activities with respect to such shares.

If any selling stockholder notifies us that he has entered into any material arrangement with a broker-dealer for the sale of shares of common
stock covered by this prospectus through a block trade, special offering, exchange distribution, over-the-counter distribution or secondary distribution, or
a purchase by a broker or dealer, we will file any necessary supplement to this prospectus to disclose:

e the number of shares of common stock involved in the arrangement;

e the terms of the arrangement, including the names of any underwriters, dealers or agents who purchase such shares of common stock, as
required;

e the proposed selling price to the public;

e any discount, commission or other underwriting compensation;

e the place and time of delivery for the shares of common stock being sold;

e any discount, commission or concession allowed, reallowed or paid to any dealers; and

e any other material terms of the distribution of the shares of common stock.

In addition, if the selling stockholder notifies us that a donee, pledgee, transferee or other successor-in-interest of the selling stockholder intends

to sell any shares of common stock covered by this prospectus, we will file an amendment to the registration statement on Form S-1, of which this
prospectus forms a part, or a supplement to this prospectus, if required.
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LEGAL MATTERS
The validity of the securities offered by this prospectus will be passed upon for us by Greenberg Traurig, LLP, Irvine, California.

EXPERTS



The consolidated financial statements as of and for the fiscal years ended December 31, 2023 and 2022, incorporated by reference into this
prospectus from the Company’s Annual Report on Form 10-K for the year ended December 31, 2023 have been so incorporated in reliance on the
report (which contains an explanatory paragraph expressing substantial doubt about the Company'’s ability to continue as a going concern) of Marcum,
LLP, an independent registered public accounting firm, as stated in their report which is incorporated by reference herein, and has been so incorporated
in reliance upon such report and upon the authority of such firm as experts in accounting and auditing.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC permits us to “incorporate by reference” the information and reports we file with it. This means that we can disclose important
information to you by referring to another document. The information that we incorporate by reference is considered to be part of this prospectus, and
later information that we file with the SEC automatically updates and supersedes this information. We incorporate by reference the documents listed
below, except to the extent information in those documents is different from the information contained in this prospectus, and all future documents filed
with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act (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 unless such Form 8-K expressly provides to the contrary) until we terminate the offering of
these securities:

e  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the SEC on March 28, 2024;
e  Our Current Report on Form 8-K filed with the SEC on March 22, 2024; and
e The description of our common stock set forth in our registration statement on Form 8-A12B filed with the SEC on October 22, 2019.

To the extent that any statement in this prospectus is inconsistent with any statement that is incorporated by reference and that was made on or
before the date of this prospectus, the statement in this prospectus shall supersede such incorporated statement and the incorporated statement shall
not be deemed, except as modified or superseded, to constitute a part of this prospectus or the registration statement. Statements contained in this
prospectus as to the contents of any contract or other document are not necessarily complete and, in each instance, we refer you to the copy of each
contract or document filed as an exhibit to our various filings made with the SEC.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

TFF Pharmaceuticals, Inc.
1751 River Run, Suite 400
Fort Worth, Texas 76107
Attention: Corporate Secretary
Telephone: (817) 438-6168
Email: investorinfo@tffpharma.com
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement under the Securities Act (SEC File No. 333- ) that registers the securities offered hereby.
The registration statement, including the exhibits and schedules attached thereto and the information incorporated by reference therein, contains
additional relevant information about the securities and our Company, which we are allowed to omit from this prospectus pursuant to the rules and
regulations of the SEC. In addition, we file annual, quarterly and current reports and proxy statements and other information with the SEC. Our SEC
filings are available on the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available free of charge on our
website at www.tffpharma.com. We have not incorporated by reference into this prospectus the information on our website and it is not a part of this
document.
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http://www.sec.gov/Archives/edgar/data/1733413/000121390024027185/ea0201339-10k_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390024025167/ea0202366-8k_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390019020831/f8a12b101519_tffpharma.htm

PARTII
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 13. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth all costs and expenses, other than the estimated placement agent fees and commissions payable by us, in
connection with the securities being registered hereby. All amounts shown are estimates except for the SEC registration fee.

Amount
SEC registration fee $ 72.60
Legal fees and expenses 25,000.00
Accounting fees and expenses 8,000.00
Transfer agent and registrar fees and expenses 1,000.00
Miscellaneous fees and expenses 5,000.00
Total $  39,072.60

ITEM 14. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The following summary is qualified in its entirety by reference to the complete text of any statutes referred to below and the Second Amended
and Restated Certificate of Incorporation, or Certificate of Incorporation, of TFF Pharmaceuticals, Inc., a Delaware corporation.

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

In the case of an action by or in the right of the corporation, Section 145 of the DGCL permits a Delaware corporation to indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by reason of the fact that the person is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees) actually and reasonably
incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or
matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses that the Court of Chancery or such other court
shall deem proper.
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Section 145 of the DGCL also permits a Delaware corporation to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in
any such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify such person against
such liability under Section 145 of the DGCL.

Article Sixth of our Certificate of Incorporation states that to the fullest extent permitted by the DGCL our directors shall not be personally liable to
us or to our stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCL is amended after the date hereof to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability of our directors shall be eliminated or limited to the fullest
extent permitted by the DGCL, as so amended.

Article Seventh of our Certificate of Incorporation requires us, to the fullest extent permitted by applicable law, to provide indemnification of (and
advancement of expenses to) our directors and officers, and authorizes us, to the fullest extent permitted by applicable law, to provide indemnification of
(and advancement of expenses to) to other employees and agents (and any other persons to which the DGCL permits us to provide indemnification)
through bylaw provisions, agreements with such directors, officers, employees, agents or other persons, vote of stockholders or disinterested directors or
otherwise, subject only to limits created by the DGCL with respect to actions for breach of duty to our corporation, our stockholders and others.

ITEM 15. RECENT SALES OF UNREGISTERED SECURITIES

None.
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ITEM 16. EXHIBITS

Number Exhibit Description Method of Filing
3.1 Second Amended and Restated Certificate of Incorporation of the Incorporated by reference from the Registrant’'s Registration
Registrant Statement on Form S-1 filed on August 20, 2019.
3.2 Certificate of Amendment to Second Amended and Restated Certificate of Incorporated by reference from the Registrant's Report on
Incorporation of the Registrant Form 10-K filed on March 31, 2023.
3.3 Certificate of Amendment to Second Amended and Restated Certificate of Incorporated by reference from the Registrant's Report on
Incorporation of the Registrant Form 8-K filed on November 22, 2023.
34 Certificate of Amendment to Second Amended and Restated Certificate of Incorporated by reference from the Registrant's Report on
Incorporation of the Registrant Form 8-K filed on December 19, 2023.
3.5 First Amended and Restated Bylaws of the Registrant Incorporated by reference from the Registrant’s Report on
Form 8-K filed on April 6, 2023.
4.1 Specimen Certificate representing shares of common stock of Registrant  Incorporated by reference from the Registrant's Registration
Statement on Form S-1 filed on September 27, 2019.
4.2 Warrant dated October 29, 2019 issued to National Securities Corporation Incorporated by reference from the Registrant's Annual
Report on Form 10-K filed on March 27, 2020.
4.3 Warrant dated November 20, 2019 issued to National Securities Incorporated by reference from the Registrant's Annual
Corporation Report on Form 10-K filed on March 27, 2020.
11-3
Number Exhibit Description Method of Filing
4.4 Warrant dated August 17, 2023 issued to The Benchmark Company, LLC  Incorporated by reference from the Registrant’'s Quarterly
Report on Form 10-Q filed on November 14, 2023.
4.5 Form of Warrant issued to investors in November 2022 follow-on offering  Incorporated by reference from the Registrant's Annual
Report on Form 10-K filed on March 31, 2023.
4.6 Form of Warrant issued to private placement investors in March 2024 Incorporated by reference from the Registrant's Current
private placement Report on Form 8-K filed on March 22, 2024.
4.7 Form of Warrant dated March 22, 2024 issued to H.C. Wainwright & Co.. Incorporated by reference from the Registrant’'s Current
LLC Report on Form 8-K filed on March 22, 2024.
5.1 Opinion of Greenberg Traurig, LLP Filed electronically herewith.
10.1* TFEF Pharmaceuticals, Inc. 2018 Stock Incentive Plan Incorporated by reference from the Registrant’'s Registration
Statement on Form S-1 filed on August 20, 2019.
10.2* Employment Agreement dated February 15, 2019, by and between the Incorporated by reference from the Registrant's Registration
Registrant and Kirk Coleman Statement on Form S-1 filed on August 20, 2019.
10.3* TFEF Pharmaceuticals, Inc. 2021 Stock Incentive Plan Incorporated by reference from the Registrant's Definitive
Proxy Statement filed on September 23, 2021
10.4 Amended and Restated Patent License Agreement dated April 20, 2022 Incorporated by reference from the Registrant’s Quarterly
between the Registrant and The University of Texas at Austin, on behalf of Report on Form 10-Q filed on May 11, 2022.
the Board of Regents of the University of Texas System
10.5* Executive Employment Agreement Between Zamaneh Mikhak, M.D. and Incorporated by reference from the Registrant's Annual
Registrant Report on Form 10-K filed on March 31, 2023.
10.6* Executive Employment Agreement Between Harlan Weisman, M.D. and Incorporated by reference from the Registrant's Annual
Reqistrant Report on Form 10-K filed on March 31, 2023.
211 List of Subsidiaries Incorporated by reference from the Registrant's Annual
Report on Form 10-K filed on March 27, 2020.
23.1 Consent of Marcum, LLP Filed electronically herewith.
23.2 Consent of Greenberg Traurig, LLP (included in Exhibit 5.1) Filed electronically herewith.
11-4
Number Exhibit Description Method of Filing
24.1 Power of Attorney Included on signature page hereto.
101.INS XBRL Instance Document Filed electronically herewith.
101.SCH XBRL Taxonomy Extension Schema Document Filed electronically herewith.


http://www.sec.gov/Archives/edgar/data/1733413/000121390019016393/fs12019ex3-1_tffpharm.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023025454/f10k2022ex3-2_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023089654/ea188953ex3-1_tffpharm.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023096633/ea190285ex3-1_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023027969/ea176605ex3-1_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390019019208/fs12019a1ex4-1_tffpharm.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390020007544/f10k2019ex4-7_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390020007544/f10k2019ex4-8_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023086896/f10q0923ex4-1_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023025454/f10k2022ex4-5_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390024025167/ea020236601ex4-1_tff.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390024025167/ea020236601ex4-2_tff.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390019016393/fs12019ex10-6_tffpharm.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390019016393/fs12019ex10-14_tffpharm.htm
https://www.sec.gov/Archives/edgar/data/1733413/000121390021049574/def14a0921_tffpharma.htm#T99002
http://www.sec.gov/Archives/edgar/data/1733413/000121390022025580/f10q0322ex10-1_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023025454/f10k2022ex10-11_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390023025454/f10k2022ex10-12_tffpharma.htm
http://www.sec.gov/Archives/edgar/data/1733413/000121390020007544/f10k2019ex21-1_tffpharma.htm

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document Filed electronically herewith.

101.LAB XBRL Taxonomy Extension Label Linkbase Document Filed electronically herewith.
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document Filed electronically herewith.
101.DEF XBRL Taxonomy Extension Definition Linkbase Document Filed electronically herewith.
107 Filing Fee Table Filed electronically herewith.

*  Indicates management compensatory plan, contract or arrangement.

11-5

ITEM 17. UNDERTAKINGS

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

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent 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 (i), (i) and (iii) do not apply if the registration statement is on Form S-1 and 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 Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post- effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

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

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule 424(b) as part
of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. Provided, however,
that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated or
deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time
of contract of sale prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such date of first use.

(5) That, for purposes of determining any liability under the Securities Act, each filing of the registrant’'s annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Securities Exchange Act of 1934) 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.

(6) 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 foregoing provisions, or otherwise, the registrant has been advised that, in the opinion of the Securities and Exchange Commission, 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.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Fort Worth, Texas on this 18t day of April, 2024.

TFF PHARMACEUTICALS, INC.

By: /s/ Harlan Weisman
Harlan Weisman, M.D.




Chief Executive Officer
POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Harlan Weisman, M.D., his true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign any and all amendments
(including post-effective amendments) to this registration statement, any subsequent registration statements pursuant to Rule 462 of the Securities Act of
1933, as amended, and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-fact and agent, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof. This power of attorney may be
executed in counterparts.

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-1 has been signed by the following persons in
the capacities and on the dates indicated.

Sighature Title Date
/s/ Harlan Weisman President, April 18, 2024
Harlan Weisman, M.D. Chief Executive Officer and Director

(Principal Executive Officer)

/s/ Kirk Coleman Chief Financial Officer, Treasurer and Secretary April 18, 2024
Kirk Coleman (Principal Financial and Accounting Officer)

/s/ Brandi Roberts Director

Brandi Roberts April 18, 2024
/s/ Robert S. Mills, Jr. Director

Robert S. Mills, Jr. April 18, 2024
/s/ Stephen C. Rocamboli Director

Stephen C. Rocamboli April 18, 2024
/s/ Catherine Lee Director

Catherine Lee April 18, 2024
/s/ Thomas B. King Director

Thomas B. King April 18, 2024
/s/ Michael Patane Director

Michael Patane, Ph.D. April 18, 2024
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Exhibit 5.1

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

April 18, 2024

TFF Pharmaceuticals, Inc.
1751 River Run, Suite 400
Fort Worth, Texas 76107

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

We have acted as counsel to TFF Pharmaceuticals, Inc., a Delaware corporation (the * Company”), in connection with the Registration Statement
on Form S-1 (the “Registration Statement”) filed by the Company with the U.S. Securities and Exchange Commission under the Securities Act of 1933,
as amended, relating to the offer and sale by certain selling stockholders of up to 147,500 shares of common stock, par value $0.001 per share, of the
Company (the “Common Shares”) issuable upon the exercise of warrants of the Company held by such selling stockholders (the “ Warrants”). The
Warrants were issued in a private placement transaction consummated with the selling stockholders on March 22, 2024.

You have requested our opinion as to the matters set forth below in connection with the Registration Statement. For purposes of rendering this
opinion, we have examined the Registration Statement, forms of the Second Amended and Restated Certificate of Incorporation, as further amended to
date, the First Amended and Restated Bylaws of the Company currently in effect, and the corporate action of the Company that provides for the issuance
of the Common Shares, and we have made such other investigation as we have deemed appropriate.

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

Based upon and subject to the foregoing, it is our opinion that the Common Shares, when issued and paid for in accordance with the Warrants,
shall have been validly issued and will be fully paid and non-assessable.

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

Very truly yours,

/sl GREENBERG TRAURIG, LLP




Exhibit 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM'S CONSENT

We consent to the incorporation by reference in this Registration Statement of TFF Pharmaceuticals, Inc. on Form S-1 of our report dated March 28,
2024, which includes an explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to our audits of the consolidated
financial statements of TFF Pharmaceuticals, Inc. as of December 31, 2023 and 2022 and for each of the two years in the period ended December 31,
2023 appearing in the Annual Report on Form 10-K of TFF Pharmaceuticals, Inc. for the year ended December 31, 2023. We also consent to the
reference to our firm under the heading “Experts” in the Prospectus, which is part of this Registration Statement.

/sl Marcum ip

Marcum LLp
New York, NY
April 18, 2024




Calculation of Filing Fee Tables

Form S-1

Exhibit 107

(Form Type)

TFF Pharmaceuticals, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Reqistered and Carry Forward Securities

Fee Proposed
Calculation Maximum Maximum
or Carry Offering Aggregate Amount of
Security Security Forward Amount Price Per Offering Registration
Type Class Title Rule Registered (A)®) Unit(©) Price Fee Rate Fee
Fees to Be Paid Equity Common stock, par 457(c) $147.60 per
value $0.001 per share 147,500 $ 3.3345 $ 491,838.75 $1,000,000 $ 72.60
Fees Previously — —

Paid — — — — —
Total Offering Amounts $ 491,838.75 $ 72.60
Total Fees Previously Paid -
Total Fee Offsets =
Net Fee Due $ 72.60

(&) In accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to
cover an indeterminate number of additional shares of common stock to be offered or issued from stock splits, stock dividends or similar transactions.

(b) Includes 147,500 shares of the registrant’'s common stock issuable upon exercise of outstanding warrants, such shares of common stock to be
offered and sold by the selling stockholders identified in this registration statement on Form S-1.

(c) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended, on the
basis of the average of the high and low prices for a share of the registrant's common stock as reported on the Nasdaq Capital Market on April 16,
2024, which date is a date within five business days of the filing of this registration statement.



