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The risk factors described below, as well as statements described elsewhere in this Annual Report on Form 10- K, including our
audited Consolidated Financial Statements and the related notes and “ Management’ s Discussion and Analysis of Financial
Conditions and Results of Operations ”, or in other SEC filings, describe risks that could materially and adversely affect our
business, financial condition, and results of operations, which could also cause the trading price of our equity securities to
decline. These risks are not the only risks that we face. Our business, financial condition and results of operations could also be
affected by additional factors that are not presently known to us or that we currently consider to be immaterial to our operations.
Risks Related to the Merger The Merger may be completed even though certain events occur prior to Merger Closing
that materially and adversely affect Salarius. The Merger Agreement provides that either Salarius or Decoy can refuse
to complete the Merger if there is a material adverse change affecting the other party between January 10, 2025, the date
of the Merger Agreement, and the Merger Closing. However, certain types of changes do not permit either party to
refuse to complete the Merger, even if such change could be said to have a material adverse effect on Salarius or Decoy,
including: * general business or economic conditions affecting the industry in which Salarius or Decoy or their
subsidiaries, as applicable, operate; * acts of war, armed hostilities or terrorism, acts of God or comparable events,
epidemic, pandemic or disease outbreak (including the COVID- 19 virus) or any worsening of the foregoing, or any
declaration of martial law, quarantine or similar directive, policy or guidance or law or other action by any
governmental body in response thereto; * changes in financial, banking or securities markets; * any change in, or any
compliance with or action taken for the purpose of complying with, any law or generally accepted accounting principles
(“ GAAP ”) (or interpretations of any law or GAAP); » changes resulting from the announcement of the Merger
Agreement or the pendency of the transactions contemplated by the Merger Agreement; or * changes resulting from the
taking of any action required to be taken under the Merger Agreement. If adverse changes occur and Salarius and Decoy
still complete the Merger, the market price of the combined company’ s common stock may suffer. This in turn may
reduce the value of the Merger to the stockholders of Salarius. The Exchange Ratio set forth in the Merger Agreement is
adjustable based on the Parent Cash Amount and the Company Cash Amount, each of which will be impacted by,
among other things, unexpected expenses that could be experienced by Salarius or Decoy during the pre- Merger Closing
period, which could result in Salarius stockholders owning significantly less of the combined company than currently
estimated. The Exchange Ratio formula in the Merger Agreement is subject to adjustment based on the Parent Cash
Amount and Company Cash Amount on the anticipated Merger Closing Date (each as defined in the Merger
Agreement). For example, if the Parent Cash Amount is $ 0 and the Company Cash Amount is $ 2. 0 million,
stockholders of Salarius would own approximately 14. 1 % of the fully diluted common stock, and stockholders of Decoy
would own, or hold rights to acquire, approximately 85. 9 % of Salarius common stock, in each case calculated on a
fully- diluted basis for in- the- money options and warrants (and in each case, prior to taking into account any dilution
from the Qualified Financing). The calculation of the Exchange Ratio under the Merger Agreement and post- Merger
Closing ownership of Salarius stockholders are subject to adjustment based on an assumed value of Salarius at Merger
Closing based on the Parent Cash Amount and Company Cash Amount as of the anticipated Merger Closing Date. To
the extent the Parent Cash Amount falls below $ 0, Salarius’ assumed value would be reduced or increased by $ 100, 000
for every $ 100, 000 below the threshold. To the extent the Company Cash Amount falls below $ 2. 0 million, Decoy’ s
assumed value would be reduced by $ 100, 000 for every $ 100, 000 below the threshold. Based on Salarius’ current
estimates, Salarius anticipates delivering a Parent Cash Amount of approximately $ 0; however, the final Parent Cash
Amount will not be calculated until the anticipated Merger Closing Date, and may vary significantly depending on,
among other things, Salarius’ ability to control and correctly estimate its operating expenses, and if the amount is
significantly less, Salarius stockholders would experience additional dilution, subject to a floor of 10 % of the combined
company, regardless of the Parent Cash Amount on the anticipated Merger Closing Date. Further, these ownership
percentages do not give effect to the shares of Salarius common stock that will be issued to investors in the Qualified
Financing prior to the Merger Closing, and do not account for any additional shares of Salarius common stock that may
be issued to investors following the effective time of the Merger. As a result, current stockholders of Salarius will own less
of the combined company than currently contemplated. Stockholders of the combined company may not realize a benefit
from the Merger commensurate with the ownership dilution they will experience in connection with the Merger and the
Qualified Financing. If the combined company is unable to realize the full strategic and financial benefits currently
anticipated from the Merger, Salarius stockholders and Decoy stockholders will have experienced substantial dilution of
their ownership interests in their respective companies. The Qualified Financing will cause substantial dilution to
Salarius and Decoy stockholders which may result in such stockholders not receiving any commensurate benefit, or only
receiving part of the commensurate benefit to the extent the combined company is able to realize only part of the
strategic and financial benefits currently anticipated from the Qualified Financing. During the pendency of the Merger,
Salarius may not be able to enter into a business combination with another party at a favorable price because of
restrictions in the Merger Agreement, which could adversely affect its business. Covenants in the Merger Agreement
impede the ability of Salarius and Decoy to make acquisitions, subject to certain exceptions relating to fiduciary duties,
as set forth below, or to complete other transactions that are not in the ordinary course of business pending completion



of the Merger. As a result, if the Merger is not completed, the parties may be at a disadvantage to their competitors
during such period. In addition, while the Merger Agreement is in effect, each party is generally prohibited from
soliciting, initiating, encouraging or entering into certain extraordinary transactions, such as a merger, sale of assets, or
other business combination outside the ordinary course of business with any third party, subject to certain exceptions
relating to fiduciary duties. Any such transactions could be favorable to such party’ s stockholders. Certain provisions of
the Merger Agreement may discourage third parties from submitting alternative takeover proposals, including
proposals that may be superior to the arrangements contemplated by the Merger Agreement. The terms of the Merger
Agreement prohibit each of Salarius and Decoy from soliciting alternative takeover proposals or cooperating with
persons making unsolicited takeover proposals, except in limited circumstances when such party’ s board of directors
determines in good faith that an unsolicited alternative takeover proposal is or is reasonably likely to lead to a superior
takeover proposal and that failure to cooperate with the proponent of the proposal would be reasonably likely to be
inconsistent with the applicable board’ s fiduciary duties. Any such transactions could be favorable to such party’ s
stockholders. In addition, if Salarius terminates the Merger Agreement under certain circumstances, including
terminating because of a decision of Salarius to enter into definitive agreement with respect to a superior offer, Salarius
would be required to pay a termination fee of $ 300, 000 to Decoy. This termination fee described above may discourage
third parties from submitting alternative takeover proposals to Salarius stockholders. Pursuant to the terms of the
Merger Agreement, Salarius is required to recommend that its stockholders approve the conversion of all outstanding
shares of its Series A Preferred Stock into shares of its Common Stock. Salarius cannot guarantee that its stockholders
will approve this matter, and if they fail to do so its operations may be materially harmed. Under the terms of the Merger
Agreement, Salarius agreed following the consummation of the Merger to use reasonable best efforts to call and hold a
meeting of Salarius stockholders to obtain the requisite approval for the conversion of all outstanding shares of Series A
Preferred Stock issued in the Merger into shares of Salarius Common Stock, as required by the Nasdaq listing rules, as
soon as practicable after the Merger Closing of the Merger and, if such approval is not obtained at that meeting, to seek
to obtain such approval at an annual or special stockholders meeting to be held at least every four months thereafter
until such approval is obtained, which would be time- consuming and costly and could significantly negatively affect
Salarius’ projected cash position. Because the lack of a public market for Decoy’ s capital stock makes it difficult to
evaluate the value of Decoy’ s capital stock, the stockholders of Decoy may receive shares of Salarius common stock in
the Merger that have a value that is greater than, the fair market value of Decoy’ s capital stock. The outstanding capital
stock of Decoy is privately held and is not traded in any public market. The lack of a public market makes it extremely
difficult to determine the fair market value of Decoy. Because the percentage of Salarius common stock to be issued to
Decoy’ s stockholders was determined based on negotiations between the parties, it is possible that Salarius may pay
more than the aggregate fair market value for Decoy. The combined company may become involved in securities class
action litigation that could divert management’ s attention and harm the combined company’ s business and insurance
coverage may not be sufficient to cover all costs and damages. In the past, securities class action or shareholder
derivative litigation often follows certain significant business transactions, such as the sale of a business division or
announcement of a merger. The combined company may become involved in this type of litigation in the future.
Litigation is often expensive and diverts management’ s attention and resources, which could adversely affect the
combined organization’ s business. The Merger Agreement between Salarius and Decoy may be terminated in
accordance with its terms and the Merger may not be completed. The Merger Agreement is subject to a number of
conditions which must be fulfilled in order to complete the Merger. Those conditions include, among other things: (i) the
lack of a Material Adverse Effect on the respective businesses of Salarius and Decoy; (ii) the continued listing of Salarius’
Common Stock on The Nasdaq Capital Market (“ Nasdaq ) through the Merger Closing; (iii) the absence of any order,
injunction, decree or other legal restraint preventing the consummation of the Merger or any of the other transactions
contemplated by the Merger Agreement or making the completion of the Merger or any of the other transactions
contemplated by the Merger Agreement illegal; (iv) completion of the Qualified Financing and (v) the accuracy of the
respective parties’ representations and warranties contained in the Merger Agreement (subject to certain customary
qualifications) and compliance by Salarius and Decoy with its respective agreements and covenants contained in the
Merger Agreement. These conditions to the Merger Closing may not be fulfilled in a timely manner or at all, and,
accordingly, the Merger may not be completed. In addition, the parties can mutually decide to terminate the Merger
Agreement at any time, or Salarius or Decoy may elect to terminate the Merger Agreement in certain other
circumstances. Salarius may not be able to effect the Merger pursuant to the Merger Agreement, and failure to complete
the Merger would negatively impact Salarius’ stock price and materially adversely impact the future business and
financial results of the Salarius. In connection with the Merger Agreement, Salarius has incurred substantial costs
planning and negotiating the transaction. These costs include, but are not limited to, costs associated with employing and
retaining third- party advisors who performed the financial, auditing, and legal services required before Salarius was
able to enter into the Merger Agreement and which will continue as Salarius seeks to complete the transaction. If, for
whatever reason, including those set forth above, the transactions contemplated by the Merger Agreement fail to close,
Salarius’ will be responsible for these costs, which could adversely affect Salarius liquidity and financial results. In
addition, Salarius’ stock price may decline significantly if the Merger is not completed. The market price of Salarius’
common stock following the Merger may decline as a result of the Merger. The market price of Salarius’ common stock
may decline as a result of the Merger for a number of reasons, including if:  investors react negatively to the prospects of
the combined company’ s product candidates, business and financial condition following the Merger; ° the effect of the
Merger on the combined company’ s business and prospects is not consistent with the expectations of financial or



industry analysts; or ¢ the combined company does not achieve the perceived benefits of the Merger as rapidly or to the
extent anticipated by financial or industry analysts. Salarius and Decoy securityholders will have a reduced ownership
and voting interest in, and will exercise less influence over the management of, the combined company following the
Merger Closing as compared to their current ownership and voting interest in the respective companies. If the proposed
Merger is completed, the current securityholders of Salarius and Decoy will own a smaller percentage of the combined
company than their ownership in their respective companies prior to the Merger. Accordingly, the issuance of shares of
Salarius common stock to Decoy’ s stockholders in the Merger will reduce significantly the relative voting power of each
share of Salarius common stock held by its current stockholders and will reduce the relative voting power of each share
of Decoy common stock held by its current stockholders. Consequently, Salarius’ stockholders as a group and Decoy’ s
stockholders as a group will have less influence over the management and policies of the combined company after the
Merger than prior to the Merger. Consequently, securityholders of both Salarius and Decoy will be able to exercise less
influence over the management and policies of the combined company following the Merger Closing than they currently
exercise over the management and policies of their respective companies. The combined company will need to raise
additional capital by issuing securities or debt or through licensing or other strategic arrangements, which may cause
dilution to the combined company’ s stockholders or restrict the combined company' s operations or impact its
proprietary rights. The combined company may be required to raise additional funds sooner than currently planned. If
either or both of Salarius or Decoy hold less cash at the time of the Merger Closing than the parties currently expect, the
combined company will need to raise additional capital sooner than expected. Additional financing may not be available
to the combined company when it needs it or may not be available on favorable terms. To the extent that the combined
company raises additional capital by issuing equity securities, such an issuance may cause significant dilution to the
combined company’ s stockholders’ ownership and the terms of any new equity securities may have preferences over the
combined company’ s common stock. Any debt financing the combined company enters into may involve covenants that
restrict its operations. These restrictive covenants may include limitations on additional borrowing and specific
restrictions on the use of the combined company’ s assets, as well as prohibitions on its ability to create liens, pay
dividends, redeem its stock or make investments. In addition, if the combined company raises additional funds through
licensing, partnering or other strategic arrangements, it may be necessary to relinquish rights to some of the combined
company’ s technologies or product candidates and proprietary rights, or grant licenses on terms that are not favorable
to the combined company. Furthermore, provisions in the agreements for the Qualified Financing may deter or prevent
the combined company from raising additional capital to fund the company as and when needed. Restrictive covenants
and other provisions in the Qualified Financing documents could deter or prevent the combined company from raising
additional capital as and when needed. The combined company’ s failure to raise capital as and when needed would have
a negative effect on its financial condition and its ability to develop and commerecialize its pipeline and otherwise pursue
the combined company’ s business strategy and the combined company may be unable to continue as a going concern.
Risks Related to our Financial Position and Capital Needs We-de-If the Merger is not eurrently-have-sufftetent-working-eapital
completed, Salarius may not be able to otherwise source adequate liquidity to fund its eurptanned-operations for-the-next
twelve-months-, meet its obligations, and maynetbe-able-te-continue as a going concern. Salarius’ board of directors may
decide to pursue a dissolution and liquidation of Salarius. In such an event, There-there can be no assurances as to the
amount or timing of available cash left, if any, to distribute to its stockholders after paying its debts and other obligations
and setting aside funds for reserves. While Salarius has entered into the Merger Agreement with Decoy, the Merger
Closing may be delayed or may not occur at all and there can be no assurance that the Merger will deliver the
anticipated benefits Salarius expects or enhance stockholder value. If the Merger is not completed and the Merger
Agreement is terminated under uneettainty—--- certain regarding-our-ability-circumstances, Salarius may be required to
maintain-teuidity sufftetent-to-operate-our-business-pay Decoy a termination fee of $ 300, 000. Even if a termination fee is
not payable in connection with a termination of the Merger Agreement, Salarius will have incurred significant fees and
expenses . hich ratses-substantial-deubt-abeut-must be paid whether eur—- or not the Merger is completed abiityto-eontinte
as-a-going-eoneern-. We-do-Salarius does not currently have adequate financial resources to fund ewt-its forecasted operating
costs for at least twelve months from the filing of this Annualreport. As of December 31, 2024, Salarius’ cash and cash
equivalents totaled $ 2. 4 million, which were held in bank deposit accounts and a money market account. As of
December 31, 2024, Salarius has incurred an accumulated deficit of $ 81. 9 million. For the twelve months ended
December 31, 2024, Salarius reported net losses of $ 5. 5 million. As of December 31, 2024, Salarius’ cash and cash
equivalents totaled $ 2. 4 million, which were held in bank deposit accounts and a money market account. As a result,
Salarius believes its existing cash resources are sufficient to meet its anticipated needs into the later part of the second
quarter of 2025. If for any reason the Merger does not close, Salarius would need to raise additional capital to continue to
fund the further development of its product candidates and its operations thereafter. Salarius has based its cash
sufficiency estimates on its current business plan and its assumptions may prove to be wrong. Salarius could utilize its
available capital resources sooner than it currently expects, and it could need additional funding sooner than currently
anticipated. Additionally, the process of advancing early stage product candidates and testing product candidates in
clinical trials is costly, and the timing of progress in these clinical trials is uncertain. Even if Salarius raises sufficient
funds and decides to continue the development of its product candidates, its ability to successfully transition to
profitability will be dependent upon achieving a level of product sales adequate to support its cost structure. Salarius
cannot assure you that it will ever be profitable or generate positive cash flow from operating activities. Failure to secure
any necessary financing in a timely manner and on favorable terms or the failure of the proposed Merger to be
consummated in a timely manner would require Salarius to further delay or abandon any potential future clinical



development plans. If, for any reason, the Merger does not close, the Salarius board of directors may elect to, among
other things, attempt to complete another strategic transaction like the Merger, attempt to sell or otherwise dispose of the
various assets of Salarius, resume its research and development activities and continue to operate the business of
Salarius. Any of these alternatives would be costly and time- consuming and would require that Salarius obtain
additional funding. Salarius expects that it would be difficult to secure financing in a timely manner, on favorable terms
or at all. Salarius can make no assurances that it would be able to obtain additional financing or find a partner and close
an alternative transaction on terms that are as favorable or more favorable than the terms set forth in the Merger
Agreement or that any such alternatives are possible or would be successful, if pursued. To the extent that Salarius seeks
and is able to raise additional capital through the sale of equity or convertible debt securities, Salarius’ stockholders’
ownership interest will be diluted, and the terms of these securities may include liquidation or other preferences that
adversely affect their rights as a common stockholder. Debt financing or preferred equity financing, if available, may
involve agreements that include covenants limiting or restricting Salarius’ ability to take specific actions, such as
incurring additional debt, making capital expenditures or declaring dividends. If Salarius raises funds through strategic
transactions or marketing, distribution, or licensing arrangements with third parties, Salarius may have to relinquish
valuable rights to its technologies, future revenue streams, research programs or product candidates or to grant licenses
on terms that may not be favorable to it. Even if Salarius is able to pursue such alternatives, the failure to complete the
Merger may result in negative publicity and / or a negative impression of Salarius in the investment community, could
significantly harm the market price of Salarius common stock and may affect Salarius’ relationship with employees and
other partners in the business community. If the Salarius board of directors were to decide to dissolve and liquidate
Salarius’ assets, Salarius would be required to pay all of its debts and contractual obligations, and to set aside certain
reserves for potential future claims, and there can be no assurances as to the amount or timing of available cash left, if
any, to distribute to stockholders after paying its debts and other obligations and setting aside funds for reserves. In
addition, Salarius may be subject to litigation or other claims related to a dissolution and liquidation. If a dissolution and
liquidation were pursued, the Salarius board of directors, in consultation with its advisors, would need to evaluate these
matters and make a determination about a reasonable amount to reserve. Accordingly, Salarius’ stockholders would
likely lose all or a significant portion of their investment in the event of a liquidation, dissolution or winding up of
Salarius. Salarius does not believe that its current expenses are indicative of the costs it may incur in the future in
connection with the development and commercialization of any product candidate if it consummates the Merger or
raises additional capital to continue its operations. Salarius’ future funding requirements will depend on many factors,
including: e its ability to consummate the Merger with Decoy; ¢ the scope, rate of progress and cost of its preclinical and
clinical trials for any product candidate in its future pipeline and results of future clinical trials; ¢ the cost and timing of
regulatory filings and approvals for any product candidates that successfully complete clinical trials; ¢ the timing and
nature of any strategic transactions that Salarius undertakes, including potential partnerships; * the effect of competing
technological and market developments; * the cost incurred in responding to actions by activist stockholders; and * the
cost of filing, prosecuting, defending and enforcing its intellectual property rights. In addition, the amounts available
under Salarius’ shelf registration statement on Form S- 3 will be significantly limited as long as Salarius’ public float
remains below $ 75 million, which, given its currently depressed stock price, limits its ability to obtain meaningful
funding through a shelf registration statement at this time, although Salarius could still raise funds through a
registration statement on Form S- 1 or through private placements. As such, there is uncertainty regarding Salarius’
ability to maintain liquidity sufficient to operate its business effectively, which raises substantial doubt about its ability
to continue as a going concern. Salarius’ common stock may be subject to delisting from Nasdaq, which would seriously
harm the liquidity of our stock and our ability to raise capital or complete a strategic transaction. Salarius’ common
stock is currently listed on the Nasdaq Capital Market (“ Nasdaq ). To maintain its listing on Nasdaq, Salarius is
required to maintain: (i) a minimum bid price of $ 1. 00 per share; (ii) a market value of publicly held securities of $ 1
million; (iii) a certain number of round lot stockholders; and (iv) one of the following: a net income from continuing
operations (in the latest fiscal year or two of the three last fiscal years) of at least $ 500, 000, a market value of listed
securities of at least $ 35 million or a stockholders’ equity of at least $ 2. 5 million (the “ Stockholders’ Equity
Requirement ). Nasdaq has the authority to delist Salarius’ common stock if Salarius fails to maintain these minimum
requirements. In addition, Nasdaq may delist Salarius if, based on Nasdaq’ s review of Salarius’ operations and pursuant
to Nasdaq Listing Rule 5101, Nasdaq believes that Salarius is a “ public shell ” and that the continued listing of its
securities is no longer warranted. Salarius has no current plans to delist its shares of common stock from Nasdagq.
However, following the decision to close the clinical development of seclidemstat for Ewing sarcoma, Salarius may be
treated as a public shell under Nasdaq rules. Although Nasdaq evaluates whether a listed company is a public shell
company based on a facts and circumstances determination, a Nasdaq- listed company with no or nominal operations
and either no or nominal assets, assets consisting solely of cash and cash equivalents, or assets consisting of any amount
of cash and cash equivalents and nominal other assets is generally considered to be a public shell company. Listed
companies determined to be public shell companies by Nasdaq may be subject to delisting proceedings or additional and
more stringent listing criteria. On August 9, 2024, Salarius reported in its Quarterly qult on Form 10- HS-Q that as
of DeeeﬁabeH-l—June 30 %92—3—2024 its stockholders equlty was wet ; alane
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t0 that certaln At and—$—3—l—6—m1-1-hen—fe%eaeh—e-ﬁl he ye&rs—eﬂded-Market Offerlng Agreement dated as of February 5, 2021,
with Ladenburg Thalmann & Co. Inc. (the “ ATM Financing Transaction ). On August 13, 2024, Salarius reported via
Current Report on Form 8- K that Salarius regained compliance with the Stockholders’ Equity Requirement after
giving effect to the ATM Financing Transaction. Notwithstanding the foregoing, Nasdaq indicated that it would continue
to monitor Salarius’ ongoing compliance with the Stockholders’ Equity Requirement and, if at the time of a future
periodic report Salarius does not evidence compliance, Salarlus common stock may be sub]ect to dellstlng As of
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Foregainreomptianee-the-closing bld price requlrement Nasdaq will send a dehstlng determlnatlon to the company. If the
dehstlng determlnatlon is sent within one year of eueeemmeﬁ—Salarlus most recent reverse stock split in June 2024, must
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be sub]ect to immediate dellstlng Under these circumstances, Salarius can appeal the delisting determination to a
Hearings Panel, during which time any suspension or delisting action will be stayed. Salarius is actively monitoring the
seeonid-market value of its publicly held securities, its stockholders’ equity and trading prices and will consider any and
all options available to it to maintain compliance perted- OnMareh5-There can be no assurance , 2624-however , we
reeetved-nottee-that Salarius will be able to maintain compliance and meet Nasdaq’ s continued listing requirements. If
Salarius’ common stock is delisted from Nasdaq, whether because Nasdaq determines Salarius is a “ public shell ” or
Salarius fails to maintain compliance with the continued listed requirements, or otherwise, Salarius’ securities may
qualify for trading over- the- counter ( the-* ApprovalOTC ") from-, in the United States on a market colloquially
referred to as the “ Pink Sheets. ” Securities quoted on OTC are generally subject to lesser requirements than securities
listed for trading on a U. S. natlonal stock exchange, such as Nasdaq that—we—h&'v‘e—beeﬂ—gr&nted-, 1nclud1ng reduced
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5 fro—11] caeh d stoelde :‘—the llquldnv and
m&rketabﬁ-rey—( euﬁthe common slod< ‘—euﬁabrl-rty—te-ebt&m—ﬁﬂ&nemg—fer—lhc eeﬁﬁﬁu&&eﬁ—market price of eur-eperattons-the
common stock ; --the number of institutional and general investors that will consider investing in eur-the common stock; =the
number of investors markettakers-in enr-general that will consider investing in the common stock; «the avatlabitity
number of informationeoneerning-market makers in the trading-priees-and-volame-ofeur-common stock; the availability of
information concerning the trading prices and --volume of the common stock; and the number of broker- dealers willing to
execute trades in the shares-efeur-common stock . In addition to the foregoing, there are certain consequences under the
Securities Act of 1933, as amended (the “ Securities Act ”), of being a public shell company, including the unavailability
of Rule 144 thereunder for the resale of restricted securities and the inability to utilize Form S- 8 for the registration of
employee benefit plan securities . [n addition, if we cease to be eligible to trade on Nasdaq, we may have to pursue trading on
a less recognized or accepted market, such as the over the counter markets, our stock may be traded as a “ penny stock > which
would make transactions in our stock more difficult and cumbersome, and we may be unable to access capital on favorable
terms or at all, as companies trading on alternative markets may be viewed as less attractive investments with higher associated
risks, such that existing or prospective institutional investors may be less interested in, or prohibited from, investing in our
common stock. This may also cause the market price of our common stock to further decline. €ertairr-Salarius is substantially
dependent on its remalnlng employees and consultants to facilitate the consummatlon of euﬁwa-rr&ﬁts-the Merger. As of




Salarlus ablllty to successfully complete the Merger depends in large part on 1ts ability to retain certaln remaining
personnel. Despite Salarius’ efforts to retain these employees , ended-his-fiall-one or more may terminate their
employment or consulting arrangement with Salarius on short notice. The loss of the services of certain employees could
potentially harm Salarius’ ability to consummate the Merger, to run its day - time-employment-and-transitioned-to a-part-
time-eonsultantrole-day business operations , effeetive February26,2024He-will-eontinte-to-serve-as Chief Exeentive
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pendency of the Merger wet&d—could dlsrupt Salarlus’ business in many ways, including: ¢ the attention of its remaining
management and employees may be materiatty-directed toward the completion of the Merger and related matters and
may be diverted from Salarius’ day- to- day business operations; and  third parties may seek to terminate or renegotiate
their relationships with Salarius as a result of the Merger, whether pursuant to the terms of their existing agreements
with Salarius or otherwise. Should they occur, any of these matters could adverscly affeeted- affect the trading price of
Salarius’ common stock or harm its business, financial condition and prospects . We-have-Salarius has never generated
any revenue from product sales and may never generate revenue or be profitable. Wehawe-Salarius has no products approved
for commercialization and keawe-has never generated any revenue. Sur-Salarius’ ability to generate revenue and achieve
profitability depends on eur-Salarius’ ability, alone or with strategic collaborators, to successfully complete the development of,
and obtain the regulatory and marketing approvals necessary to commercialize one or more of esits product candidates. We-de
Salarius does not anticipate generating revenue from product sales for the foreseeable future. ©ur-Salarius’ ability to generate
future revenue from product sales depends heavily on eur-Salarius’ success in many areas, including but not limited to: ¢
completing research and development of eur-its product candidates; ¢ obtaining regulatory and marketing approvals for eur-its
product candidates; * manufacturing product candidates and establishing and maintaining supply and manufacturing
relationships with third parties that are commercially feasible, meet regulatory requirements and ear-supply needs in sufficient
quantities to meet market demand for eur-Salarius’ product candidates, if approved; * marketing, launching and
commercializing product candidates for which swe-Salarius ebtair-obtains regulatory and marketing approval, either directly or
with a collaborator or distributor; ¢ gaining market acceptance of eur-Salarius’ product candidates as treatment options; *
addressing any competing products; * protecting and enforcing eur-Salarius’ intellectual property rights, including patents, trade
secrets, and know- how;  negotiating favorable terms in any collaboration, licensing, or other arrangements into which we
Salarius may enter; ¢ obtaining reimbursement or pricing for eur-Salarius’ product candidates that supports profitability; and
attracting, hiring, and retaining qualified personnel. Even if one or more of the product candidates that swe-Salarius develop
develops is approved for commercial sale, we-Salarius would need to incur significant costs associated with commercializing
any approved product candidate. Portions of eur-Salarius’ current pipeline of product candidates have been in- licensed from
third parties, which make the commercial sale of such in- licensed products potentially subject to additional royalty and
milestone payments to such third parties. We-Salarius will also have to develop, contract for or acquire manufacturing
capabilities to continue development and potential commercialization of eur-Salarius’ product candidates. We-Salarius will
need to develop or procure eut-its drug product in a commercially feasible manner in order to successfully commercialize any
future apprO\ ed product = if dny Addmondlly 11‘ we—a-re—Salarlus is not dble to generate revenue from the sale of any dppIO\ ed




eﬂfSalarlus Ploduct C dndlddtes The approach we—have—Salarlus has taken to discover and de\ elop novel oncology
therapeutics using epigenetic enzymes to moderate transcription factors and thereby control abnormal protein expression is
unproven and may never lead to marketable products. The scientific discoveries that have formed the basis for eur-Salarius’
efforts to discover and develop eur-Salarius’ product candidates are relatively recent. The scientific evidence to support the
feasibility of developing drugs based on these discoveries is both preliminary and limited. The successful development of
therapeutic products will require solving a number of issues. In addition, any product candidates that se-Salarius deetde
decides to develop further may not demonstrate in patients the chemical and pharmacological properties ascribed to them in
laboratory and pre- clinical trials, and they may interact with human biological systems in unforeseen, ineffective or even
harmful ways. For instance, eur-Salarius’ clinical and pre- clinical data to date is not validated and swe-have-Salarius has no
way of knowing if after validation ear-Salarius’ clinical trial data will be complete and consistent. [f swve-de-Salarius does not
successfully develop and commercialize product candidates based upon this technological approach, swe-Salarius may not
become profitable and the value of ewr-Salarius’ capital stock may further decline. Further, ewr-Salarius’ focus on epigenetic
enzyme technology for developing product candidates as opposed to multiple, more proven technologies for drug development
has increased the risk associated with etwr-Salarius’ business. We-are-Salarius is not able to identify and successfully implement
an alternative product development strategy due to eur-Salarius’ previous investments in current product candidates. In addition,
work by other companies pursuing similar technologies may encounter setbacks and difficulties that regulators and investors
may attribute to eur-Salarius’ product candidates, whether appropriate or not. Clinical trials are costly, time consuming and
inherently risky, and may fail to demonstrate safety and efficacy to the satisfaction of applicable regulatory authorities. Clinical
development is expensive, time consuming and involves significant risk. If we-Salarius deetde-decides to move forward with
our-Salarius’ clinical trials, swe-Salarius cannot guarantee that they will be conducted as planned or completed on schedule, if
at all. We-Salarius currently de-does not have the funds to advance ewr-Salarius’ planned clinical trials. A failure of one or

more of these clmlcal trials can occur at any std;:e of de\ elopment Salarlus E—veﬂfs—t-h&t—may—pfeveﬂt—stteeessftd—e%tﬂﬁe}y




properties thdt Could delay or prevent their 1eoulat01y approva 11, limit the commewldl \rldblllty of an dpploved label, or 1esu1t in
significant negative consequences following marketing approval, if any. Undesirable side effects caused by eur-Salarius’
product candidates could cause as-Salarius , an [RB or ethics committee, or regulatory authorities to continue the clinical hold
status, interrupt, delay, or terminate clinical trials or even if approved, result in a restrictive label or delay regulatory approval

by the FDA or compdmble fmewn authormes and potentlal ploduct llclblllty claims —In-additionto-date-our-produet-eandidates

eandidates- Product dev elopment involves a len(rthy dnd expensive process with an unceltdm outcome, and Iesults of earlier
pre- clinical and clinical trials may not be predictive of future clinical trial results. Clinical testing is expensive and generally
takes many years to complete, and the outcome is inherently uncertain. Failure can occur at any time during the clinical trial
process. The results of pre- clinical trials and early clinical trials of eur-Salarius’ product candidates may not be predictive of
the results of larger, later- stage controlled clinical trials. Product candidates that have shown promising results in early- stage
clinical trials may still suffer significant setbacks in subsequent clinical trials. ©ur-Salarius’ clinical trials to date have been
Condugted ona small number of patlents in limited numbers of chmcal sites for a limited numbel of mdlcatlons A-number-of

to varying interpretations and analyses. We—Salarlus Cannot assure whether any clinical trlals we—Salarlus or The Unlver51ty of



Texas MD Anderson Cancer Center (“ MDACC ) may conduct will demonstrate consistent or adequate efficacy and safety
with respect to the proposed indication for use sufficient to receive regulatory approval or market ear-Salarius® drug candidates.
Difficulty in enrolling patients is a common hurdle faced by early stage biotechnology companies and could, and often does,
delay or prevent clinical trials of product candidates. Identifying and qualifying patients to participate in clinical trials of et
Salarius’ product candidates is essential to ear-Salarius’ existence. The timing of ear-Salarius’ clinical trials depends in part on
the rate at which swe-Salarius or investigators can recruit patients to participate in clinical trials of ew-Salarius’ product
candidates, and we-Salarius and eur-Salarius’ 1nve%t1gator§ may experrence delays in eu-leSalarlus chnrcal tr1a1% 1f We—Salarlus
or they encounter drfﬁeultlei in enrollment Salarlus Patten F-Sev

At nteal-trial-w ave-s al-a Ae may f"lee potential
product habrhty, and, if successful clarms are brought agaln%t ﬂS—Salal‘lllS we-Salarius may incur iubqtantlal liability and costs
which could be greater than eur-Salarius’ insurance coverage or overall resources. If the use or misuse of ewr-Salarius’ product
candidates harms patients, or is perceived to harm patients even when such harm is unrelated to ewSalarius’ product
candidates, ear-Salarius’ regulatory approvals, if any, could be revoked or otherwise negatively impacted and swe-Salarius
could be subject to costly and damaging product liability claims. If swe-are-Salarius is unable to obtain adequate insurance or are
required to pay for liabilities resulting from a claim excluded from, or beyond the limits of, ear-Salarius’ insurance coverage, a
material liability claim could adversely affect ear-Salarius’ financial condition. The use or misuse of ewr-Salarius’ product
candidates in clinical trials and the sale of any products for which #e-Salarius may obtain marketing approval exposes #$
Salarius to the risk of potential product liability claims. Product liability claims might be brought against #s-Salarius by
consumers, healthcare providers, pharmaceutical companies or others selling or otherwise coming into contact with et
Salarlus product candidates and approved produetq 1f any There isa rlqk that eu-leSalarlus product candldate% may induce

Reoulatory Approval of etuLSalarlus Product Candidates and Other Legal Comphanee Matters Even 1f F DA grants
breakthrough therapy designation for one or more of exwr-Salarius’ product candidates, the designation may not lead to a faster
development or regulatory review or approval process, and it does not increase the likelihood that ewSalarius’ product
candidates will receive marketing approval, and FDA may rescind the designation if it determines the product candidate no
longer meets the qualifying criteria for breakthrough therapy. ¥We-Salarius may seek a breakthrough therapy designation from
the FDA for some of ewr-Salarius’ product candidates that reach the regulatory review process. A breakthrough therapy is
defined as a drug or biological product that is intended, alone or in combination with one or more other drugs, to treat a serious
or life- threatening disease or condition, and preliminary clinical evidence indicates that the drug or biological product may
demonstrate substantial improvement over existing therapies on one or more clinically significant endpoints, such as substantial
treatment effects observed early in clinical development. For drugs or biological products that have been designated as
breakthrough therapies, interaction and communication between the FDA and the sponsor of the trial can help to identify the
most efficient path for clinical development while minimizing the number of patients placed in ineffective control regimens.
Drugs designated as breakthrough therapies by the FDA could also be eligible for accelerated approval. Designation as a
breakthrough therapy is within the discretion of the FDA. Accordingly, even if se-Salarius belteve-believes one of eur
Salarius’ product candidates meets the criteria for designation as a breakthrough therapy, the FDA may disagree and instead
determine not to make such designation. The receipt of a breakthrough therapy designation for a product candidate may not
result in a faster development process, review or approval compared to drugs considered for approval under conventional FDA
procedures and does not assure ultimate approval by the FDA. In addition, even if one or more of eur-Salarius’ product
candidates qualify and are designated as breakthrough therapies, the FDA may later decide that the drugs or biological products
no longer meet the conditions for designation and the designation may be rescinded. We-hawve-Salarius has received Fast-fast



Fraek-track designation for ene-efourproduet-eandidates-SP- 2577 as a potential treatment for a rare pediatric disease in
Ewing’ s Sarcoma , but such designation may not actually lead to a faster development or regulatory review or approval
process. Additionally, FDA may rescind the designation if it determines the product candidate no longer meets the qualifying
criteria for Fast-fast Fraeletrack . If a product candidate is intended for the treatment of a serious condition and nonclinical or
clinical data demonstrate the potential to address unmet medical need for this condition, a product sponsor may apply for FDA
Fast-fast Fraek-track designation. Salarius Wereeentlyrcceived Fast-fast Fraektrack designation for SP- 2577 as a produet
eatdidate-potential treatment for a rare pediatric disease in Ewing’ s Sarcoma . However, Fast-fast Fraek-track designation
does not ensure that we-Salarius will receive marketing approval or that approval will be granted within any particular time
frame. We-Salarius may not experience a faster development or regulatory review or approval process with Fast-fast Fraek
track designation compared to conventional FDA procedures. In addition, the FDA may withdraw Fast-fast Fraeltrack
designation if it believes that the designation is no longer supported by data from eur-Salarius’ clinical development program.
Fast Fraeltrack designation alone does not guarantee qualification for the FDA’ s priority review procedures. We-Salarius
cannot guarantee how long it will take regulatory agencies to review eur-Salarius’ applications for product candidates, and we
Salarius may fail to obtain the necessary regulatory approvals to market ewr-Salarius’ product candidates. If we-are-Salarius is
not able to obtain required regulatory approvals, we-Salarius will not be able to commercialize eur-Salarius’ product candidates
and eur-Salarius’ ability to generate revenue will be materially impaired. ©ur-Salarius’ product candidates and the activities
associated with their development and commercialization, including their design, research, testing, manufacture, safety, efficacy,
recordkeeping, labeling, packaging, storage, approval, advertising, promotion, sale and distribution, are subject to
comprehensive regulation by the FDA and other regulatory agencies in the United States and foreign jurisdictions. Failure to
obtain marketing approval for eur-Salarius’ product candidates will prevent us-Salarius from commercializing them in those
markets. We-have-Salarius has not received approval from regulatory authorities to market any product candidate in any
jurisdiction, and it is possible that neither ewr-Salarius’ current product candidates nor any product candidates that we-Salarius
mdy seek to de\ e]op in the future will ever Obtdlll the appropndte Ie(’lllcltOIy dppIO\’dlS necessaly for tts—Salarlus to commence

eaeh—t-her&pettt-te—md-teatwteﬁ—Salarlus programs may

add uncertalnty to Salarius’ research and commercnallzatlon efforts with respect to those programs that are tied to such
funding and may impose requirements that limit Salarius’ ability to take specified actions, increase the costs of each
commerecialization and production of eur-product candidates to-establish-developed under the-those programs and subject
Salarius to potential financial penalties, which could materially and adversely affect Salarius’ business, financial
condltlon and results of operatlons. Durmg the course of Salarlus’ development of Salarlus pIOdllLt candidates ~safety-and







been funded in part through fed

eral and state grants, including but not

Cancer Prevention and Research Institute of Texas (“ CPRIT ») .




Related to ewr-Salarius’ Intellectual Property ¥We-Salarius may not be successful in obtaining or maintaining necessary rights to
eur-Salarius’ targets, product compounds and processes for exr-Salarius’ development pipeline through acquisitions and in-
licenses. Presently, swe-hawve-Salarius has rights to the intellectual property, through licenses from third parties and under
patents and patent applications that we-Salarius ews-owns , to modulate only a subset of the known epigenetic enzyme targets.
Because eur-Salarius’ programs may involve a range of targets, including targets that require the use of proprietary rights held
by third parties, the growth of ear-Salarius® business may depend in part on eur-Salarius’ ability to acquire, in- license or use
these proprietary rights. In addition, ew-Salarius’ product candidates may require specific formulations to work effectively and
efficiently and these rights may be held by others. We-Salarius may be unable to acquire or in- license any compositions,
methods of use, processes or other third- party intellectual property rights from third parties that #we-Salarius identify. The
licensing and acquisition of third- party intellectual property rights is a competitive area, and a number of more established
companies are also pursuing strategies to license or acquire third- party intellectual property rights that #e-Salarius may
consider attractive. These established companies may have a competitive advantage over #s-Salarius due to their size, cash
resources and greater clinical development and commercialization capabilities. For example, swe-have-Salarius has previously
collaborated with academic institutions worldwide to accelerate exr-Salarius’ pre- clinical and clinical research or development
under written agreements with these institutions. Typically, these institutions provide an option to negotiate a license to any of
the institution’ s rights in technology resulting from the collaboration. Regardless of such right of first negotiation for
intellectual property, #e-Salarius may be unable to negotiate a license within the specified time frame or under terms that are
acceptable to us-Salarius . If we-are-Salarius is unable to do so, the institution may offer the intellectual property rights to other
parties, potentially blocking enr-Salarius’ ability to pursue esits program. In addition, companies that perceive #s-Salarius to
be a competitor may be unwilling to assign or license rights to #s-Salarius . ¥e-Salarius also may be unable to license or
acquire third- party intellectual property rights on terms that would allow &s-Salarius to make an appropriate return on et
Salarius’ investment. If se-are-Salarius is unable to successfully obtain rights to third- party intellectual property rights, enr
Salarius’ business, financial condition and prospects for growth could suffer. We-Salarius intend-intends to rely on patent
rights for ewr-Salarius’ product candidates and any future product candidates. If we-are-Salarius is unable to obtain or maintain
exclusivity from the combination of these approaches, se-Salarius may not be able to compete effectively in ear-Salarius’
markets. We-rely-Salarius relies or will rely upon a combination of patents, trade secret protection, and confidentiality
agreements to protect the intellectual property related to ewr-Salarius’ technologies and product candidates. ©ar-Salarius’
success depends in large part on eur-Salarius’ and eurits licensors’ ability to obtain regulatory exclusivity and maintain patent
and other intellectual property protection in the United States and in other countries with respect to ear-Salarius’ proprietary
technology and products. We-have-Salarius has sought to protect ew-Salarius’ proprietary position by filing patent applications
in the United States and abroad related to eur-Salarius’ product candidates that are important to eur-Salarius’ business. This
process is expensive and time consuming, and swe-Salarius may not be able to file and prosecute all necessary or desirable
patent applications at a reasonable cost or in a timely manner. It is also possible that se-Salarius will fail to identify patentable
aspects of eur-Salarius’ research and development output before it is too late to obtain patent protection. The patent position of
biotechnology and pharmaceutical companies generally is highly uncertain and involves complex legal and factual questions for
which legal principles remain unsolved. The patent applications that swe-Salarius ews-owns or in- licenses may fail to result in
issued patents with claims that cover eswr-Salarius’ product candidates in the United States or in other foreign countries. There is
no assurance that all potentially relevant prior art relating to eur-Salarius’ patents and patent applications has been found, which
can invalidate a patent or prevent a patent from issuing from a pending patent application. Even if patents do successfully issue,
and even if such patents cover eur-Salarius’ product candidates, third parties may challenge their validity, enforceability, or
scope, which may result in such patents being narrowed, found unenforceable or invalidated. Furthermore, even if they are
unchallenged, eur-Salarius’ patents and patent applications may not adequately protect ear-Salarius’ intellectual property,
provide exclusivity for ewr-Salarius’ product candidates, or prevent others from designing around esr-Salarius’ claims. Any of



these outcomes could impair eur-Salarius’ ability to prevent competition from third parties, which may have an adverse impact
on eur-Salarius’ business. We-Salarius , independently or together with ear-Salarius’ licensors, have filed several patent
applications covering various aspects of ear-Salarius’ product candidates. We-Salarius cannot offer any assurances about
which, if any, patents will issue, the breadth of any such patent or whether any issued patents will be found invalid and
unenforceable or will be threatened by third parties. Any successful opposition to these patents or any other patents owned by or
licensed to us-Salarius after patent issuance could deprive #s-Salarius of rights necessary for the successful commercialization
of any product candidates that swe-Salarius may develop. Further, if %e-Salarius eneetnter-encounters delays in regulatory
approvals, the period of time during which swe-Salarius could market a product candidate under patent protection could be
reduced. If we-Salarius cannot obtain and maintain effective protection of exclusivity from ewrSalarius’ regulatory efforts and
intellectual property rights, including patent protection or data exclusivity, for ewrSalarius’ product candidates, sve-Salarius
may not be able to compete effectively and eurSalarius’ business and results of operations would be harmed. ¥We-Salarius may
not have sufficient patent term protections for enr-Salarius’ product candidates to effectively protect ear-Salarius’ business.
Patents have a limited term. In the United States, the statutory expiration of a patent is generally 20 years after it is filed.
Although various extensions may be available, the life of a patent, and the protection it affords, is limited. Even if patents
covering eur-Salarius’ product candidates are obtained, once the patent life has expired for a product candidate, #e-Salarius
may be open to competition from generic medications. In addition, upon issuance in the United States any patent term can be
adjusted based on specified delays caused by the applicant (s) or the U. S. Patent and Trademark Office ( the “ USPTO »).
Depending on the timing, duration, and conditions of FDA marketing approval of ear-Salarius’ product candidates, one or more
of eur-Salarius’ United States patents may be eligible for patent term extension under the Hatch- Waxman Act. Patent term
extensions under the Hatch- Waxman Act in the United States and under supplementary protection certificates in Europe may be
available to extend the patent or data exclusivity terms of ewr-Salarius’ product candidates. W-e-Salarius will likely rely on
patent term extensions, and swe-Salarius cannot provide any assurances that any such patent term extensions will be obtained
and, if so, for how long. However, e-Salarius may not receive an extension if we-Salarius fat-fails to apply within applicable
deadlines, fail to apply prior to expiration of relevant patents or otherwise fail to satisfy applicable requirements. Moreover, the
length of the extension could be less than we-Salarius requestrequests . If we-are-Salarius is unable to obtain patent term
extension or the term of any such extension is less than we-Salarius regqaestrequests , the period during which we-Salarius can
enforce eur-Salarius’ patent rights for that product may not extend beyond the current patent expiration dates and competitors
may obtain approval to market competing products sooner. As a result, se-Salarius may not be able to maintain exclusivity for
eur-Salarius’ product candidates for an extended period after regulatory approval, if any, which would negatively impact eur
Salarius’ business, financial condition, results of operations and prospects. If swe-de-Salarius does not have sufficient patent
terms or regulatory exclusivity to protect ear-Salarius’ product candidates, ewr-Salarius’ business and results of operations will
be adversely affected. Changes in U. S. patent law could diminish the value of patents in general, thereby impairing euf
Salarius’ ability to protect ear-Salarius’ products, and recent patent reform legislation could increase the uncertainties and costs
surrounding the prosecution of ear-Salarius’ patent applications and the enforcement or defense of eur-Salarius’ issued patents .
As is the case with other biotechnology companies, ear-Salarius® success is heavily dependent on patents and the ability to
enforce and protect these patients. Obtaining and enforcing patents in the biotechnology industry involve both technological and
legal complexity, and is therefore costly, time- consuming and inherently uncertain. In addition, the United States has recently
enacted and is currently implementing wide- ranging patent reform legislation. Recent U. S. Supreme Court rulings have
narrowed the scope of patent protection available in specified circumstances and weakened the rights of patent owners in
specified situations. In addition to increasing uncertainty with regard to eur-Salarius’ ability to obtain patents in the future, this
combination of events has created uncertainty with respect to the value of patents, once obtained. Depending on decisions by the
U. S. Congress, the federal courts, and the USPTO, the laws and regulations governing patents could change in unpredictable
ways that would weaken eur-Salarius’ ability to obtain new patents or to enforce eur-Salarius’ existing patents and patents that
syve-Salarius might obtain in the future. Some of ear-Salarius’ patent claims may be affected by the recent U. S. Supreme Court
decision in Association for Molecular Pathology v. Myriad Genetics. In Myriad, the Supreme Court held that unmodified
isolated fragments of genomic sequences, such as the DNA constituting the BRCA1 and BRCA?2 genes, are not eligible for
patent protection because they constitute a product of nature. The exact boundaries of the Supreme Court’ s decision remain
unclear as the Supreme Court did not address other types of nucleic acids. If Salarius OnDeeember16;20+H4;the USPTO
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unable to maintain eﬁectlve propnetmy rights for eﬂfSalarlus product
Cdndldates or any future product candidates, we—Salarlus may not be able to compete effectively in eur-Salarius’ proposed
markets. In addition to the protection afforded by patents, se-relSalarius relies on trade secret protection and confidentiality
agreements to protect proprietary know- how that is not patentable or that sve-Salarius eleet-elects not to patent, processes for
which patents are difficult to enforce and any other elements of eur-Salarius’ product candidate discovery and development
processes that involve proprietary know- how, information or technology that is not covered by patents. However, trade secrets
can be difficult to protect. We-Salarius seck to protect ewr-Salarius’ proprietary technology and processes, in part, by entering
into confidentiality agreements with ewr-Salarius’ employees, consultants, scientific advisors, and contractors. We-Salarius also
seeks to preserve the integrity and confidentiality of eur-Salarius’ data and trade secrets by maintaining physical security of eur
Salarius’ premises and physical and electronic security of ewr-Salarius’ information technology systems. While we-have
Salarius has confidence in these individuals, organizations and systems, agreements or security measures may be breached, and
We—Salarlus may not have adequate remedies for any breach. In addition, eﬂfSalarlus trade secrets may otherwise become

mts&ppfepﬂat—mg—t-he—tf&de—seefet—ﬂnrd pdlty ClcllITlS of mtellectual propeIty mhmgement may prev ent or delay eu-lLSalarlus
development and commercialization efforts. ©ur-Salarius’ commercial success depends in part on eur-Salarius’ ability to

develop, manufacture, market and sell enr-Salarius’ product candidates and use eur-Salarius’ proprietary technology without
infringing the patent rights of third parties. Numerous third- party U. S. and non- U. S. issued patents and pending applications
exist in the area of epigenetic enzyme inhibitors and related technologies. We-are-Salarius is aware of U. S. and foreign patents
and pending patent applications owned by third parties that cover therapeutic uses of epigenetic inhibitors. We-are-Salarius is
currently monitoring these patents and patent applications. We-Salarius may in the future pursue available proceedings in the U.
S. and foreign patent offices to challenge the validity of these patents and patent applications. In addition, or alternatively, we
Salarius may consider whether to seek to negotiate a license of rights to technology covered by one or more of such patents and
patent applications. If any patents or patent applications cover eur-Salarius’ product candidates or technologies, we-Salarius
may not be free to manufacture or market eur-Salarius’ product candidates, as planned, absent such a license, which may not be

av. dllable to ﬁs—Salarlus on Commercmlly redsondble terms, or at all. Salarlus may-I-t—ts—a-lse—pessrb-}e—t-h&t—we—haﬂfe—faﬂed-te




sueeessful-in meeting eﬂfSalarlus oblls_atlons under eut-Salarius’ existing license agreements necessary to maintain eut
Salarius’ product candidate licenses in effect. In addition, if required in order to commercialize ewr-Salarius’ product
candidates, we-Salarius may be unsuccessful in obtaining or maintaining necessary rights to eur-Salarius’ product candidates
through acquisitions and in- licenses. ¥e-Salarius currently kawe-has rights to the intellectual property, through licenses from
third parties and under patents that we-de-Salarius does not own, to develop and commercialize ewr-Salarius’ product
candidates. Because eur-Salarius’ programs may require the use of proprietary rights held by third parties, the growth of eur
Salarius’ business will likely depend in part on eur-Salarius’ ability to maintain in effect these proprietary rights. Any
termination of license agreements with third parties with respect to eur-Salarius’ product candidates would be expected to
negatively impact ewr-Salarius’ business prospects. We-Salarius may be unable to acquire or in- license any compositions,
methods of use, processes, or othel thnd party 1ntellectudl propeIty rlohts hom third pdmes that we—Salarlus -tdeﬂt-rfy—ldentlﬁes

intellectual property and other rl;chts from third parties or 0therw1se experience dlsmptlons to eur-Salarius’ business
relationships with eur-Salarius’ licensors, swwe-Salarius could lose license rights that are important to ewr-Salarius’ business. We
are-Salarius is a party to intellectual property licenses and supply agreements that are important to ear-Salarius’ business and
may enter into additional license agreements in the future. ©ur-Salarius’ existing agreements impose, and swe-Salarius expeet
expects that future license agreements will impose on us-Salarius , various diligence, milestone payment, royalty, purchasing,
and other obligations. If swe-Salarius fat-fails to comply with ewr-Salarius’ obligations under these agreements, or ¥we-are
Salarius is subject to a bankruptcy, eur-Salarius’ agreements may be subject to termination by the licensor, in which event we
Salarius would not be able to develop, manufacture, or market products covered by the license or subject to supply
commitments. We-Salarius may be involved in lawsuits to protect or enforce eur-Salarius’ patents or the patents of eur
Salarius’ licensors, which could be expensive, time consuming, and unsuccessful. Competitors may infringe eur-Salarius’
patents or the patents of ewr-Salarius’ licensors. [f wwe-Salarius or one of eur-Salarius’ licensing partners were to initiate legal
proceedings against a third party to enforce a patent covering one of eur-Salarius’ product candidates, the defendant could
counterclaim that the patent covering eur-Salarius’ product candidate is invalid and / or unenforceable. In patent litigation in the
United States, defendant counterclaims alleging invalidity and / or unenforceability are commonplace. Grounds for a validity
challenge could be an alleged failure to meet any of several statutory requirements, including lack of novelty, obviousness,
written description, clarity or non- enablement. Grounds for an unenforceability assertion could be an allegation that someone
connected with prosecution of the patent withheld relevant information from the USPTO, or made a misleading statement,
during prosecution. The outcome following legal assertions of invalidity and unenforceability is unpredictable. Salarius



be able to ploteeteu-PSalarlus mtellectual plopeIty 110hts thIOUOhout the A orld Fllmg
prosecuting, and detendm;: patents on product candidates in all countries throughout the world would be prohibitively
expensive, and eur-Salarius’ intellectual property rights in some countries outside the United States can be less extensive than
those in the United States. In addition, the laws of some foreign countries do not protect intellectual property rights to the same
extent as federal and state laws in the United States. Competitors may use eur-Salarius’ technologies in jurisdictions where we
have-Salarius has not obtained patent protection to develop ewrSalarius’ own products and may also export infringing
products to territories where swe-hawe-Salarius has patent protection, but enforcement is not as strong as that in the United
Stdtes These ploducts mdy compete w1th eu-PSalarlus ploduets and eu-PSalarlus pdtents or other mtelleetual ploperty ll,g_hts

ﬁeﬂeeﬁt&kpfepef?ffh&Hﬁe—deve}qa-theeﬂs%Rlsks Reldted to eu-PSalarlus Relldnee on Thnd Paltles We—fe}y—Salarlus

relies on or will rely on third parties to conduct eur-Salarius’ clinical trials. If these third parties do not successfully perform
and comply with regulatory requirements, we-Salarius may not be able to successfully complete clinical development, obtain
regulatory approval or eventually commercialize eur-Salarius’ product candidates and eur-Salarius’ business could be
substantially harmed. Wehawe-Salarius has relied upon and plan to continue to rely upon third- parties such as contract
research organizations (“ CROs ) , hospitals and clinical investigators to study eur-Salarius’ product candidates in clinical
trials. For example, we-have-Salarius has collaborated with The University of Texas MD Anderson Cancer Center (*
MDACC ”) to study SP- 2577 in combination with azacitidine for the treatment of patients with myelodysplastic syndromes
MBSY-or chronic myelomonocytic leukemia {EMMEY-. We-reby-Salarius relies on these parties for the execution of clinical
trials and swe-Salarius only manage-manages and eentrel-controls some aspects of their activities. With respect to the MDACC
MbB-Anderson-sponsored investigator initiated trial, we-suppty-Salarius supplies seclidemstat in quantities required to conduct
the clinical trial, but de-dees not have any control over their development activities or the timing thereof. We-Salarius remain
remains responsible for ensuring that each of enr-Salarius’ trials is conducted in accordance with the applicable protocol, legal,
regulatory, and scientific standards and eur-Salarius’ reliance on these third parties does not relieve us-Salarius of eur-its
regulatory responsibilities. In July 2024, We-and-our-CROs-and-other—- the vendors-arerequired-to-eompty- FDA placed the
trial on partial clinical hold following a serious and unexpected grade 4 adverse event encephalopathy, which was
revers1ble. In F ebruary 2025, Salarlus announced that MDACC had addressed the FDA’ s questlons and the partlal




We—Salarlus expeet-
expects to Iely on thlrd parties to manutauture eﬂfSalarlus clinical product supplies, and se-Salarius intend-intends to rely on
third parties to produce and process eur-Salarius’ product candidates, if approved, and euwr-Salarius’ commercialization of any
of eur-Salarius’ product candidates could be stopped, delayed or made less profitable if those third parties fail to obtain
approval of government regulators, fail to comply with applicable regulations, fail to provide us-Salarius with sufficient
quantities of drug product, or fail to do so at acceptable quality levels or prices. ¥We-de-Salarius does not currently have nor de
we-does Salarius currently plan to develop the infrastructure or capability internally to manufacture ewr-Salarius’ clinical
supplies for use in the conduct of ewr-Salarius’ clinical trials, and swe-Salarius tael-lacks the resources and the capability to
manufacture any of ewr-Salarius’ product candidates on a clinical or commercial scale. We-Salarius currently relyrelies on
outside vendors to manufacture the clinical supplies of enr-Salarius’ product candidates. We-Salarius plan-plans to continue
relying on third parties to manufacture eur-Salarius’ product candidates on a commercial scale, if approved. We-de-Salarius
does not yet have sufficient information to reliably estimate the cost of the commercial manufacturing of eur-Salarius’ product
candidates and eur-Salarius’ current costs to manufacture ewr-Salarius’ drug products is not commercially feasible, and the
actual cost to manufacture eur-Salarius’ product candidates could materially and adversely affect the commercial viability of
eﬂfSalarlus ploduct candldates As a result, wwe-Salarius may never be dble to dev elop a Commercmlly viable plOdllLt —I'ﬂ




ofa qlgnlhcant numbe1 of our shares of common Stock in the public malketi or the perception that such sales could occur, could
depress the market price of our shares of our common stock or cause our stock price to decline. Sales of a substantial number of
our shares of common stock in the public markets, or the perception that such sales could occur, including from the exercise of
warrants or sales of common stock issuable thereunder, could cause the market price of our shares of common stock to decline
and impair our ability to raise capital through the sale of additional equity securities. A—substantialnumber-of shares-efeommen
stoek-are-being-offered-by-this-prespeetas—\We cannot predict the number of these shares that might be sold nor the effect that
future sales of our shares of common stock, including shares issuable upon the exercise of warrants, would have on the market
price of our shares of common stock. We do not currently intend to pay dividends on our common stock, and any return to
investors is expected to come, if at all, only from potential increases in the price of our common stock. At the present time, we
intend to use available funds to finance our operations. Accordingly, while payment of dividends rests within the discretion of
our board of directors, we have no intention of paying any such dividends in the foreseeable future. Any return to investors is
expected to come, if at all, only from potential increases in the price of our common stock. General Risks— Risk Factors Failure
in our information technology and storage systems could significantly disrupt the operation of our business and / or lead to
potential large liabilities. Our ability to execute our business plan and maintain operations depends on the continued and
uninterrupted performance of our information technology systems. Information technology systems are vulnerable to risks and
damages from a variety of sources, including telecommunications or network failures, malicious human acts and natural
disasters. Moreover, despite network security and back- up measures, some of our and our vendors’ servers are potentially
vulnerable to physical or electronic break- ins, including cyber- attacks, computer viruses and similar disruptive problems. These
events could lead to the unauthorized access, disclosure and use of non- public information which in turn could lead to
operational difficulties and liabilities. A security breach or privacy violation that leads to disclosure of consumer, customer,
supplier, partner or employee information (including personally identifiable information or protected health information) could
harm our reputation, compel us to comply with disparate state and foreign breach notification laws and otherwise subject us to
liability under laws that protect personal data, resulting in increased costs or loss of revenue. The techniques used by criminal
elements to attack computer systems are sophisticated, change frequently and may originate from less regulated and remote
areas of the world. As a result, we may not be able to address these techniques proactively or implement adequate preventative
measures. If our computer systems are compromised, we could be subject to fines, damages, litigation and enforcement actions,
and we could lose trade secrets, the occurrence of which could harm our business. Despite precautionary measures to prevent
unanticipated problems that could affect our information technology systems, sustained or repeated system failures that interrupt
our ability to generate and maintain data could adversely affect our ability to operate our business. In addition, a data security
breach could distract management or other key personnel from performing their primary operational duties. The interpretation
and application of consumer and data protection laws in the United States, Europe and elsewhere are often uncertain,



contradictory and in flux. Among other things, foreign privacy laws impose significant obligations on U. S. companies to protect
the personal information of foreign citizens. It is possible that these laws may be interpreted and applied in a manner that is
inconsistent with our data practices, which could have a material adverse effect on our business. Complying with these various
laws could cause us to incur substantial costs or require us to change our business practices in a manner adverse to our business.



