
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
 

FORM 8-K
 

 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 19, 2019
 

 

SALARIUS PHARMACEUTICALS, INC.
(Exact name of registrant as specified in its charter)

 
 

 
Delaware  001-36812  46-5087339

(State or Other Jurisdiction of
Incorporation)  

(Commission File Number)
 

(I.R.S. Employer
Identification No.)

 
2450 Holcombe Blvd.

Suite J-608
Houston, TX  77021

(Address of principal executive offices)  (Zip Code)

(346) 772-0346
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report.)

 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of the
following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240-13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  Trading symbol(s)  Name of each exchange on which registered
Common Stock, $0.0001 par value  SLRX  The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b–2 of the Securities Exchange Act of 1934 (§240.12b–2 of this chapter).

Emerging growth company  ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☒
   



Item 1.01 Entry into a Material Definitive Agreement.

On July 24, 2019, Salarius Pharmaceuticals, Inc. (“Salarius”) and its wholly owned subsidiary Flex Innovation Group LLC (together with Salarius, the
“Selling Parties”) completed its sale of specified assets related to the HOTSHOT business, pursuant to an Asset Purchase Agreement (the “Purchase
Agreement”) with Cliff-Cartwright Corporation (the “Purchaser”) dated July 23, 2019. Under the Purchase Agreement, the Selling Parties agreed to sell
certain contracts, inventory, goodwill, and intangible assets related to the HOTSHOT business, in consideration for $320,000, subject to certain
adjustments.

The Purchase Agreement includes certain customary representations, warranties and covenants of the Selling Parties and the Purchaser. There is no
material relationship between the Selling Parties and the Purchaser other than in respect of the Purchase Agreement.

The foregoing description of the Purchase Agreement included herein is not complete and is subject to and qualified in its entirety by reference to the
Purchase Agreement, a copy of which is attached hereto as Exhibit 2.1 and incorporated herein by reference.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.

 
Item 4.01 Changes in Registrant’s Certifying Accountant.

(a) On July 19, 2019, Salarius engaged Ernst & Young LLP as its independent registered public accounting firm for the fiscal year ending December 31,
2019, and dismissed Weaver & Tidwell, L.L.P. as principal accountants of Salarius Pharmaceuticals, LLC (“Private Salarius”). The decision to change
accountants was approved by the audit committee of Salarius’ board of directors.

The report of Weaver & Tidwell, L.L.P. on Private Salarius’ financial statements for the years ended December 31, 2018 and 2017 did not contain an
adverse opinion or disclaimer of opinion, nor was it qualified or modified as to uncertainty, audit scope, or accounting principles.

During the years ended December 31, 2018 and 2017, there were no: (1) disagreements (as defined in Item 304(a)(1)(iv) of Regulation S-K and the
related instructions) with Weaver & Tidwell, L.L.P. on any matter of accounting principles or practices, financial statement disclosure, or auditing scope
or procedures, which disagreement if not resolved to the satisfaction of Weaver & Tidwell, L.L.P. would have caused Weaver & Tidwell, L.L.P. to make
reference thereto in its reports on the financial statements for such years, or (2) reportable events (as described in Item 304(a)(1)(v) of Regulation S-K).

Salarius has provided Weaver & Tidwell, L.L.P. with the disclosures under this Item 4.01(a), and has requested and received from Weaver & Tidwell,
L.L.P. a copy of the letter addressed to the SEC stating that Weaver & Tidwell, L.L.P. agrees with the above statements. A copy of the letter from
Weaver & Tidwell, L.L.P. is attached as Exhibit 16.1 and incorporated herein by reference.

(b) On July 19, 2019, the audit committee of Salarius’ board of directors approved the engagement of Ernst & Young LLP as Salarius’ independent
registered public accounting firm for the fiscal year ending December 31, 2019. Prior to the completion of the merger of Private Salarius with and into
Flex Pharma, Inc.’s wholly owned subsidiary Falcon Acquisition Sub, LLC, Ernst & Young LLP served as the auditor of Flex Pharma, Inc.

During the years ended December 31, 2018 and 2017, and the subsequent interim period through July 18, 2019, neither Private Salarius nor anyone on
its behalf consulted with Ernst & Young LLP, regarding either (i) the application of accounting principles to a specific transaction, completed or
proposed, or the type of audit opinion that might be rendered on Private Salarius’ financial statements, and neither a written report nor oral advice was
provided to Private Salarius that Ernst & Young LLP concluded was an important factor considered by Private
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Salarius in reaching a decision as to any accounting, auditing or financial reporting issue or (ii) any matter that was either the subject of a disagreement
(as defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or a reportable event (as described in Item 304(a)(1)(v) of Regulation
S-K).

 
Item 7.01 Regulation FD Disclosure.

On July 24, 2019, Salarius issued a press release announcing the transaction with respect to its sale of assets related to the HOTSHOT business. A copy
of the press release is furnished as Exhibit 99.1 hereto.

 
Item 9.01 Financial Statements and Exhibits.
 

 (d) Exhibits.
 
Exhibit

No.   Description

  2.1
  

Asset Purchase Agreement dated July 23, 2019 by and among Salarius Pharmaceuticals, Inc., Flex Innovation Group LLC and Cliff-
Cartwright Corporation.

16.1   Letter dated July 24, 2019 from Weaver & Tidwell, L.L.P. to the SEC.

99.1   Press release issued on July 24, 2019.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: July 24, 2019

 
Salarius Pharmaceuticals, Inc.

By:  /s/ David J. Arthur
 David J. Arthur
 President and Chief Executive Officer



Exhibit 2.1

ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (including the Exhibits and Schedules hereto, this “Agreement”) is made on July 23, 2019 (the
“Closing Date”), by and among Salarius Pharmaceuticals, Inc., a Delaware corporation (“Parent”), Flex Innovation Group LLC, a Delaware limited
liability company (“Company”, and with the Parent, the “Selling Parties” or each individually, a “Selling Party”), and Cliff-Cartwright Corporation, a
Delaware corporation (“Purchaser”). Parent, Company and Purchaser may also be referred to herein collectively as the “Parties” and each individually
as a “Party.”

RECITALS

WHEREAS, Company is a wholly-owned subsidiary of Parent; and

WHEREAS, the Selling Parties desire to sell, and Purchaser desires to purchase, certain assets of the Selling Parties for the consideration and on
the terms and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the foregoing, and of the representations, warranties, covenants, and agreements contained herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1

DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions. As used in this Agreement, the following terms have the meanings set forth below:

(i) “Affiliate” of any specified Person means any other Person directly or indirectly controlling, controlled by or under common
control with such specified Person; provided, however, that with respect to legal and regulatory matters arising under or pertaining to specific federal
and state statutes, and regulations thereunder, the definition of “affiliate” as set forth in the applicable statutes and regulations shall govern
notwithstanding any other provision of this Agreement, including the first part of the foregoing definition of “Affiliate.” For the purposes of this
definition, “control,” when used with respect to any Person, means the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling” and “controlled” have meanings
correlative to the foregoing.

(ii) “Assumed Accounts Payable” means the accounts payable of the Company as of the date hereof, which is being assumed by the
Purchaser as set forth in Section 2.3; provided, however, accounts payable related to Craig Alexander in the amount of $13,417 (reflecting a pro rata
allocation of the $7,500 payment to be made for the 3rd quarter of 2019) along with all payables related to the 2019 production run of the Business shall
not be included in Assumed Accounts Payable.



(iii) “Assumed Contracts” has the meaning set forth in Section 2.1(a).

(iv) “Business” means the production, distribution, marketing and sale of the HOTSHOT consumer beverage as presently conducted
by the Company and its Affiliates consistent with past practices, including pursuant to the Patents.

(v) “Code” means the United States Internal Revenue Code of 1986, as amended.

(vi) “Contract” means any contract, lease, license, evidence of indebtedness, mortgage, indenture, purchase order, binding bid, letter
of credit, security agreement or other legally binding arrangement.

(vii) “FDA” means the U.S. Food and Drug Administration.

(viii) “FIG License” means the limited license issued to Purchaser by Selling Parties to use the words “Flex Innovation Group” as
they are printed on Qualified Inventory labels and cartons as of the Closing Date, until the earlier of (i) such time as the Qualified Inventory is sold or
(ii) the product reaches its expiration date.

(ix) “Finished Goods” means products that are ready for sale.

(x) “Founders” means Bruce Bean, Donald MacKinnon, Roderick MacKinnon, and Christoph Westphal.

(xi) “Inventory” means the total Units of saleable product packed as Finished Goods, including without limitation Finished Goods in
3, 6, and 12 count configurations.

(xii) “Knowledge” means the actual knowledge of a Person.

(xiii) “Knowledge of Selling Parties” means the Knowledge of William McVicar and/or John McCabe.

(xiv) “Law” means any constitutional provision, statute, code, ordinance, common law, rule, or regulation in effect or promulgated
on or before the Closing Date by any governmental authority and any written decree, injunction, judgment, order, ruling, assessment, or writ of any
governmental authority.

(xv) “Lien” means any lien, encumbrance, security interest, pledge, mortgage, hypothecation, charge, lease, restriction on transfer of
title, or other similar encumbrance, except for any restriction arising under any applicable securities Law.

(xvi) “Patents” means each of the patents set forth on Schedule 2.1(d).
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(xvii) “Permit” means any permit, license, approval, waiver, consent, variance, grant, exemption, registration, operating certificate,
order, or other authorization issued by or from any governmental authority.

(xviii) “Person” means an individual, a corporation, a limited liability company, a partnership, an association, a trust, or other entity
or organization, including any government and any agency or instrumentality thereof.

(xix) “Qualified Inventory” means the Inventory as of the Closing Date, reduced by any sample Units and by any Units that have an
expiration date that is prior to December 2019 and all useable “work in progress” used to produce the Inventory as of the Closing Date, including but not
limited to empty bottles, caps, labels, shippers and printed cartons.

(xx) “Royalty Agreement” means that certain Amended and Restated Royalty Agreement dated July 23, 2019 by and among the
Purchaser, the Company, the Parent and each of the Founders, covering certain royalty arrangements relating to the Business.

(xxi) “Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Securities and Exchange
Commission promulgated thereunder.

(xxii) “Treasury Regulations” means the regulations promulgated by the United States Treasury Department under the Code.

(xxiii) “Unit” means a single serving sized bottle of the Company’s HOTSHOT consumer beverage.

ARTICLE 2

PURCHASE AND SALE OF ASSETS

Section 2.1 Purchase and Sale of Purchased Assets. Subject to the terms and conditions set forth herein, at the Closing,
Selling Parties hereby sell, assign and transfer to Purchaser, free of all liens, encumbrances, liabilities, debts, obligations, indebtedness, charges, and
pledges, of whatever nature, whether fixed or contingent, disclosed or undisclosed, foreseen or unforeseen, all of the assets of the Company, including
but not limited to the following assets, but specifically excluding the Excluded Assets set forth in Section 2.2 (collectively, the “Purchased Assets”), in
exchange for payment of the Purchase Price (as defined in Section 2.5(a)) by the Purchaser to Selling Parties as provided in this Article:

(a) the contracts set forth on Schedule 2.1(a) (the “Assumed Contracts”);

(b) all Qualified Inventory set forth on Schedule 2.1(b), and all supplies used in the Business;

(c) all goodwill associated with the Business;
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(d) all intangible assets used in the Business, including without limitation, all patents, trademarks, copyrights, intellectual property,
technology, trade secrets, know-how, trade names, telephone numbers, internet sites, internet addresses and domain names thereof and other listings,
and, without limiting the foregoing, all intellectual property set forth on Schedule 2.1(d) whether owned by the Parent or the Company;

(e) all Permits, including without limitation those set forth on Schedule 2.1(e);

(f) all Accounts Receivable (as such term is defined in Section 3.5) but specifically excluding any accounts receivable listed as an
Excluded Asset;

(g) all books and records relating to the Business;

(h) the FIG License, and

(i) all marketing materials relating to the Business.

Section 2.2 Excluded Assets. Notwithstanding anything to the contrary herein, Selling Parties hereby retain all of their right,
title, and interest in and to the following assets (collectively, the “Excluded Assets”), and such assets are excluded from the Purchased Assets: (a) all
cash and cash equivalents of the Company; (b) all minute books, stock records, tax returns, tax records, and corporate seals of Selling Parties; (c) all
shares of stock or other equity interests in any entity; (d) all insurance policies and rights thereunder of Selling Parties; (e) all prepayments of taxes and
claims for refund of taxes due; (f) all rights in connection with and assets of any employee benefit plan; (g) all Inventory (including expired Inventory)
that is not Qualified Inventory; (h) all contracts and agreements of Selling Parties except for the Assumed Contracts; (i) all Intellectual Property of the
Parent other than as set forth on Schedule 2.1(d) and (i) all assets listed on Schedule 2.2.

Section 2.3 Assumed Liabilities. Except as otherwise specifically provided below in this Section 2.3, Purchaser does not
assume any liability of the Selling Parties, including, without limitation, (A) any liability of Selling Parties for income taxes, (B) except as provided in
Section 5.2(b), any liability of Selling Parties for transfer, sales, use, and other taxes arising in connection with the consummation of the transactions
contemplated hereby, and (C) any liability of Selling Parties for the unpaid taxes of any person under Reg. §1.1502-6 (or any similar provision of state,
local, or non-U.S. Law), as a transferee or successor, by contract, or otherwise. Purchaser hereby assumes and agrees to be responsible for (i) the
Assumed Accounts Payable, (ii) all production expenses incurred for the 2019 production run of the Business (other than those expenses incurred
without Purchaser’s consent or knowledge), (iii) amounts owed and payable to Craig Alexander in an amount equal to $13,417 (reflecting a pro rata
allocation of the $7,500 payment to be made for the 3rd quarter of 2019), and (iv) all liabilities and obligations with respect to Purchaser’s performance
under the Assumed Contracts after the Closing Date.

Section 2.4 Retained Liabilities. All liabilities of Selling Parties that are not Assumed Liabilities (collectively, the
“Retained Liabilities”) are and shall remain the responsibility of Selling Parties and are not assumed by Purchaser, and Selling Parties agree to pay,
discharge and satisfy each and all of the Retained Liabilities, and to hold Purchaser harmless from and against all such Retained Liabilities.
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Section 2.5 Purchase Price; Adjustments.

(a) Purchase Price. In consideration of the purchase and sale of the Purchased Assets as set forth above, Purchaser shall pay the Purchase
Price to Selling Parties at the Closing. The “Purchase Price” equals Three Hundred Twenty Thousand Dollars ($320,000), subject to adjustment as set
forth in Section 2.5(b) and 2.5(c). The Purchase Price shall be paid in cash, bank check or wire transfer as designated by Selling Parties prior to the
Closing.

(b) Inventory Price Adjustment. If the Qualified Inventory is less than 125,000 Units (the “Minimum Unit Number”) on the Closing Date,
then the Purchase Price shall be reduced by an amount equal to $1.50 multiplied by the difference between the Minimum Unit Number and the number
of Units included in Qualified Inventory.

(c) Adjustment. If the Assumed Accounts Payable exceeds the value of the Accounts Receivable, then the Purchase Price shall be reduced
by an amount equal to the difference between the Assumed Accounts Payable and the Accounts Receivable. If (i) the amount collected with respect to
the Accounts Receivable within 45 days following the Closing Date plus (ii) the Accounts Receivable not written off as uncollectible at such time
exceeds the value of the Assumed Accounts Payable by more than $7,500, then the Purchaser shall issue payment to the Seller for such excess amount
on or before the 50th day following the Closing Date together with reasonable supporting documentation.

Section 2.6 Allocation of Purchase Price.

(a) The Parties hereby agree that the Purchase Price (and all other capitalizable costs) shall be allocated among the Purchased Assets for all
purposes (including financial accounting and tax purposes) as follows:

(i) $12,500 to Accounts Receivable (as such term is defined in Section 3.5) net of Assumed Accounts Payable;

(ii) $125,000 to inventory, supplies, and marketing materials;

(iii) $10,000 to equipment, furniture, furnishings; and

(iv) $151,635 to goodwill, intellectual property, the restrictive covenants and related intangibles.

(b) Each Party and their Affiliates shall file all tax Returns and tax information reports in all respects and for all purposes consistent with
the allocation of the Purchase Price set forth above (“Purchase Price Allocation”) and shall use its commercially reasonable efforts to sustain the
allocation therein in any subsequent tax audit or tax dispute. Without limiting the foregoing, each Party agrees to file an IRS Form 8594 in all respects
and for all purposes consistent with the Purchase Price Allocation and the Parties agree to promptly provide each other with the information and
documentation necessary to complete the IRS Form 8594.
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(c) Each Party and its Affiliates shall not voluntarily take any position inconsistent with the foregoing in connection with any examination
of any tax Return, any Proceeding, or otherwise. If the Purchase Price Allocation is disputed by any taxing authority, the Party or its Affiliate receiving
notice thereof shall promptly notify the other Party of such dispute, and the Parties and Affiliates hereto shall cooperate in good faith in responding to
such dispute in order to preserve the effectiveness of the Purchase Price Allocation.

Section 2.7 Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the Purchased Assets
contemplated hereby shall take place at a closing (the “Closing”) to be held at the offices of Camp Corporate Law, LLC immediately following
execution and delivery of this Agreement. The Closing shall be effective as of 12:01 a.m. Eastern Time on the Closing Date.

Section 2.8 Closing Deliveries.

(a) At the Closing, the Selling Parties shall make the following deliveries:

(i) Bill of Sale. The Selling Parties shall deliver to Purchaser a duly executed Bill of Sale for the Purchased Assets in the form
attached hereto as Exhibit A.

(ii) Company Secretary’s Certificate. The Secretary of the Company shall deliver to Purchaser a certificate as to incumbency, good
standing, etc. in customary form and substance reasonably acceptable to Purchaser.

(iii) Parent Secretary’s Certificate. The Secretary of the Parent shall deliver to Purchaser a certificate as to incumbency, good
standing, etc. in customary form and substance reasonably acceptable to Purchaser.

(iv) Tax Good Standing Certificate and Tax Lien Waiver. Selling Parties shall deliver to Purchaser a Tax Good Standing Certificate
and Tax Lien Waiver from the Massachusetts Department of Revenue.

(v) Certificates of Good Standing. Each Selling Party shall deliver to Purchaser a certificate of good standing from its applicable
jurisdiction of formation (each, a “Certificate of Good Standing”).

(vi) Confirmatory Trademark Assignment. Selling Parties shall execute and deliver the Confirmatory Trademark Assignment in
substantially the form attached as Exhibit B (the “Trademark Assignment”).

(vii) Confirmatory Patent Assignment. Selling Parties shall execute and deliver the Confirmatory Patent Assignment in substantially
the form attached as Exhibit C (the “Patent Assignment”).
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(viii) Assumed Contracts. Selling Parties shall execute and deliver valid assignments of the Assumed Contracts on terms acceptable
to the Purchaser in its reasonable discretion (“Assumed Contract Assignments”).

(b) At the Closing, the Purchaser shall make the following deliveries:

(i) Purchase Price. Purchaser shall deliver to Selling Parties the Purchase Price.

(ii) Purchaser Secretary’s Certificate. The Secretary of the Purchaser shall deliver to Selling Parties a certificate as to incumbency,
good standing, etc. in customary form and substance reasonably acceptable to Selling Parties.

(iii) Certificates of Good Standing. Purchaser shall deliver to Selling Parties a Certificate of Good Standing from its jurisdiction of
incorporation.

(iv) Confirmatory Trademark Assignment. Purchaser shall execute and accept the Trademark Assignment.

(v) Confirmatory Patent Assignment. Purchaser shall execute and accept the Patent Assignment.

(vi) Assumed Contracts. Purchaser shall execute and accept the Assumed Contracts Assignments.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES OF SELLING PARTIES

Except as set forth in the Disclosure Schedules to this Agreement (the “Schedules”), the Selling Parties jointly and severally hereby represent and
warrant to Purchaser that as of the Closing Date (except where a different date is indicated):

Section 3.1 Existence. Parent is a corporation duly organized and validly existing under the laws of the State of Delaware.
Company is a limited liability company duly organized and validly existing under the laws of the State of Delaware. Company is qualified to do
business in all jurisdictions where such qualification is necessary, except where failure to so qualify, individually or in the aggregate, would not
reasonably be expected to have a material adverse effect on Company.

Section 3.2 Enforceability. Each Selling Party has the requisite authority to execute, deliver and perform their respective
obligations under this Agreement. All action required to be taken for the due and proper authorization, execution and delivery by Selling Parties of this
Agreement, the performance by Selling Parties to the extent of their respective obligations hereunder and the consummation by Selling Parties of the
transactions contemplated hereby has been duly and validly taken. This Agreement constitutes a legal, valid, and binding obligation of Selling Parties,
enforceable against each Selling Party in accordance with its terms, except as limited by bankruptcy, insolvency, or other Laws of general application
relating to the enforcement of creditors’ rights and by general equitable principles.
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Section 3.3 No Breach; Approvals; Required Consents.

(a) The execution, delivery, and performance by Selling Parties of this Agreement and compliance with the terms and provisions hereof do
not and will not violate or conflict in any respect with (with or without notice or lapse of time or both), or result in a breach of, or require any consent
which has not been obtained under, or give rise to a right of termination, cancellation or acceleration of any obligation or loss of benefit under, (i) the
certificate of organization or articles of incorporation and other organizational documents of either Selling Party, (ii) any applicable Law, order, decree
or injunction or any permit or (iii) any contract, agreement, undertaking or license to which either Selling Party is a party or by which either Selling
Party or its respective properties are bound or subject, in each case, except as would not reasonably be expected to result in a material adverse effect on
Selling Party.

(b) No material filing or registration with, or consent or approval of, any governmental authority or other Person is required in connection
with the execution, delivery, or performance of this Agreement by Selling Parties or the validity or enforceability thereof.

(c) No consent, approval, waiver or other action by any Person (other than any governmental authority referred to in (b) above) under any
Contract, indenture or other document to which any Selling Party is a party or is bound is required or necessary for the execution, delivery and
performance by Selling Parties of this Agreement or for the consummation of the transactions contemplated hereby or thereby, except for such consents,
approvals and waivers as have been obtained prior to the Closing and are set forth in Schedule 3.3(c) (each a “Required Consent” and collectively, the
“Required Consents”). All of the Required Consents have been duly and validly obtained, are in full force and effect, have not been withdrawn, and are
enforceable in accordance with their terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other Laws relating to or
affecting creditors’ rights generally and general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or
at law).

Section 3.4 Contracts.

(a) Each Selling Party that is a party to an Assumed Contract is not in default under (nor does there exist any condition which with the
passage of time or the giving of notice or both would cause such a violation of or default under) any Assumed Contract to which such Selling Party is a
party. Each Assumed Contract is in full force and effect, and represents the legal, valid and binding obligation of the applicable Selling Party,
enforceable except as limited by bankruptcy, insolvency, or other Laws of general application relating to the enforcement of creditors’ rights and by
general equitable principles. To the Knowledge of Selling Parties, no fact or circumstance exists which would be considered likely to cause any third
party to any Assumed Contract to be in material breach or default of any such Assumed Contract.
 

8



(b) True and complete copies of all written Assumed Contracts have been made available to Purchaser previously, and there are no
material amendments to, or modifications of, any such Assumed Contracts which have not been made available to Purchaser.

Section 3.5 Accounts Receivable and Accounts Payable. As of the Closing Date, the accounts receivable of the Company
(other than any accounts receivable which is an Excluded Asset) are $14,478.10 (the “Accounts Receivable”) and the accounts payable of the Company
are $2,291.38. All Accounts Receivable represent valid obligations arising from sales actually made by the Company in the ordinary course of business
and are not subject to any defenses, counterclaims or rights of set-off. To the Knowledge of the Selling Parties, the Accounts Receivable are fully
collectible.

Section 3.6 Permits. Company possesses all Permits, or rights thereto, necessary for the operation of the Business as
presently conducted consistent with past practice (“Material Permits”). All Material Permits that have been issued are valid and in full force and effect.
To the Knowledge of Selling Parties, no Material Permits will be terminated or materially impaired as a result of the transactions contemplated herein.
Company is in compliance with such Permits, except for any noncompliance that would not be reasonably expected, individually or in the aggregate, to
have a material adverse effect on the Company. Schedule 2.1(e) sets forth a true, correct and complete list, as of the date of this Agreement, of the
Material Permits currently held by Company and utilized in the Business.

Section 3.7 Title to Purchased Assets; Qualified Inventory. Selling Parties have good title to the Purchased Assets free
and clear of all liens. On the Closing Date, the number of Units included in Qualified Inventory is 111,090.

Section 3.8 Intellectual Property.

(a) “Intellectual Property” means any and all of the following in any jurisdiction throughout the world: (i) trademarks and service marks,
including all applications and registrations and the goodwill connected with the use of and symbolized by the foregoing; (ii) copyrights, including all
applications and registrations related to the foregoing; (iii) trade secrets and confidential know-how; (iv) patents and patent applications; (v) internet
domain name registrations; (vi) rights of publicity; and (vii) other intellectual property and related proprietary rights, interests and protections.

(b) Schedule 2.1(d) lists the following (the “Company Intellectual Property”): all patents, patent applications, trademark registrations and
pending applications for trademark registration, copyright registrations and pending applications for copyright registration and internet domain name
registrations that are (i) owned by the Company or (ii) owned by Parent and used in the Business. There is no material Intellectual Property used in the
Business that is not set forth on Schedule 2.1(d). The Company and the Parent own, free and clear of all Liens, all Intellectual Property necessary to
conduct the Business as currently conducted, all of which Intellectual Property necessary to conduct the Business as currently conducted is included
within the Purchased Assets.
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(c) Except for any additional action required pursuant to Section 5.1(b), the Company Intellectual Property will be available for use by
Purchaser immediately following the Closing on substantially identical terms and conditions as it was immediately prior to the Closing. The Selling
Parties are in control of all internet domains related to the Business and each is in a position to completely transfer technical control of any such internet
domain name to Purchaser promptly upon Closing. Except as set forth on Schedule 3.8(c), there are no joint owners of the Company Intellectual
Property.

(d) Except as set forth on Schedule 3.8(d), to the Knowledge of Selling Parties: (i) the products and processes protected by the Company
Intellectual Property do not infringe, misappropriate or otherwise violate the Intellectual Property of any Person; and (ii) no Person is infringing,
misappropriating or otherwise violating any Company Intellectual Property. No proceedings are currently pending or, to the Knowledge of Selling
Parties, asserted against any Selling Party or threatened in writing, that any Selling Party is infringing or misappropriating the Intellectual Property of
any third party with respect to the Business, or that would otherwise impair the ownership, validity, registrability, enforceability or exploitation of the
Company Intellectual Property. The claims of the patents set forth as part of the Company Intellectual Property cover all products manufactured, sold or
distributed by or on behalf of the Company.

(e) Except as set forth on Schedule 3.8(e), neither Company nor Parent has assigned to any Person or granted any license or other rights to
use any Company Intellectual Property used in the operation of the Business.

(f) To the Knowledge of Selling Parties, Company and Parent have taken commercially reasonable actions to protect, preserve and
maintain the Company Intellectual Property used in the Business, as presently conducted and as presently proposed to be conducted, and its proprietary
nature, and to maintain in confidence all trade secrets and confidential information used in the operation of the Business as presently conducted and as
presently proposed to be conducted. All individuals who have had or currently have access to trade secrets and confidential information owned by
Company have agreed to protect, preserve and maintain the confidence of such trade secrets or confidential information, and have entered into
proprietary information and assignment of inventions agreements in forms made available to Purchaser. To the Knowledge of Selling Parties and as of
the Closing Date, there has been no unauthorized disclosure of any Company trade secrets or confidential information.

(g) All Intellectual Property set forth on Schedule 3.8(g), which Intellectual Property is an Excluded Asset, shall not be used, developed,
licensed, sublicensed, assigned, transferred, conveyed, sold or maintained, and shall be abandoned and left to lapse forthwith. Schedule 3.8(g) does not
contain any Intellectual Property used in the Business. The Excluded Assets do not include any Intellectual Property used in the Business.

Section 3.9 Compliance with Laws. Each Selling Party is and at all times has been in compliance in all material respects
with each Law applicable to such Selling Party related to the operation of the Business, except where the failure to be in compliance would not have a
material adverse effect on a Selling Party.
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Section 3.10 Litigation and Judgments. There is no action, suit, investigation, or proceeding before any governmental
authority, or threatened in writing by any Person, against or relating to the Company, the Business or any of the Purchased Assets, seeking material
injunctive or equitable relief or damages, and there are no material judgments, decrees, injunctions or orders of any governmental authority outstanding
against the Company, the Business or any of the Purchased Assets.

Section 3.11 Quality and Safety of Products. Except as otherwise set forth on Schedule 3.11:

(a) To the Knowledge of Selling Parties, all products manufactured, sold, or distributed by or on behalf of Company have conformed in all
material respects with all applicable Laws, all applicable contractual commitments, all product specifications, and all express and implied warranties,
except to the extent that any such failure would not be reasonably be expected to have, individually or in the aggregate, a material adverse effect on the
Company. Company has no liability (and, to the Knowledge of Selling Parties, there is no reasonable basis for any present or future claim against
Company giving rise to any such liability) for replacement thereof or other damages in connection therewith, except to the extent that any such liability
would not be reasonably expected to have, individually or in the aggregate, a material adverse effect on the Company. Neither Company nor Parent has
received any written notice, in connection with any product produced, sold or distributed by or on behalf of Company, of any claim or allegation against
Company, nor has either Company or Parent been a party or subject to any action against or affecting, Company or any of its Affiliates relating to bodily
or personal injury, death, property or economic damages, any claim for punitive or exemplary damages, any claim for contribution or indemnification or
any claim for injunctive relief as a result of any product produced, sold or distributed by or on behalf of Company. To the Knowledge of Selling Parties,
no such action is threatened against Company, except to the extent that any such action would not be reasonably expected to have, individually or in the
aggregate, a material adverse effect on the Company. To the Knowledge of Selling Parties, the Company has not been and is not subject to reporting to
the Reportable Food Registry maintained by the FDA.

(b) To the Knowledge of Selling Parties, the manufacturing and storage practices, preparation, ingredients, composition, and packaging
and labeling for each of the products of Company (i) are in material compliance with all applicable Laws, including applicable Laws relating to food and
beverage manufacturing, storage, preparation, packaging and labeling; and (ii) are in material compliance with good manufacturing practices and all
internal quality management policies and procedures of Company, except to the extent that any such failure would not be reasonably expected to have,
individually or in the aggregate, a material adverse effect on the Company.

(c) Company has not been notified in writing of any claims for (and to the Knowledge of Selling Parties, there are no threatened claims
for) any extraordinary product returns, warranty obligations or product services relating to any of its products or services. There have been no product
recalls, withdrawals or seizures with respect to any products manufactured, sold or distributed by or on behalf of Company.
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(d) To the extent any of the products of the Company are labeled or otherwise marketed as containing specific health claims, Company
possesses appropriate certifications or scientifically reliable materials to substantiate such claims.

Section 3.12 Operation of Business. Selling Parties operated the Business through the Closing Date consistent with past
practice, including but not limited to maintaining all material vendor relationships relating to the Business such that Purchaser shall be able to continue
operations of the Business without interruption, and on substantially the same pricing and other terms with the Company’s material vendors, following
Closing.

Section 3.13 No Brokers. Except for Business Capital Exchange, Inc., the fees and expenses of which will be paid by
Company or Parent, there are no contracts, agreements or understandings between any Selling Party and any Person that would give rise to a valid claim
against Purchaser or any affiliates for a brokerage commission, finder’s fee or other like payment in connection with the transactions contemplated by
this Agreement.

Section 3.14 No Additional Representations. Except as specifically set forth in this Article 3, Selling Parties do not make
any representation or warranty.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as set forth in the Schedules, Purchaser hereby represents and warrants to Selling Parties that, as of the date hereof (except where a
different date is indicated):

Section 4.1 Existence. Purchaser (a) is a corporation duly organized, validly existing, and in good standing under the laws of
the State of Delaware; and (b) is qualified to do business in all jurisdictions in which the ownership, leasing or operation of its assets or the nature of its
business makes such qualification necessary, except where failure to so qualify, individually or in the aggregate, would not reasonably be expected to
have a material adverse effect on Purchaser.

Section 4.2 Enforceability. Purchaser has the requisite power and authority to execute, deliver and perform its obligations
under this Agreement. All action required to be taken for the due and proper authorization, execution and delivery by Purchaser of this Agreement, the
performance by Purchaser of its obligations hereunder, and the consummation by Purchaser of the transactions contemplated hereby has been duly and
validly taken. This Agreement constitutes a legal, valid, and binding obligation of Purchaser, enforceable against Purchaser in accordance with its terms,
except as limited by bankruptcy, insolvency, or other laws of general application relating to the enforcement of creditors’ rights and by general equitable
principles.

Section 4.3 No Breach; Approvals.

(a) The execution, delivery, and performance by Purchaser of this Agreement and compliance with the terms and provisions hereof do not
and will not violate or conflict in any respect with (with or without notice or lapse of time or both), or result in a breach of, or require
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any consent under, or give rise to a right of termination, cancellation or acceleration of any obligation or loss of benefit under, (i) the certificate of
incorporation and bylaws or other organizational documents of Purchaser, (ii) any applicable law, decree or injunction or any Permit or (iii) any contract,
agreement, undertaking or license to which Purchaser is a party or by which Purchaser or its properties are bound or subject, in each case, except as
would not reasonably be expected to result in a material adverse effect on Purchaser.

(b) No filing or registration with, or consent or approval of, any governmental authority or other person is or will be necessary for the
execution, delivery or performance of this Agreement by Purchaser.

Section 4.4 No Brokers. There are no contracts, agreements or understandings between Purchaser and any other Person that
would give rise to a valid claim against any Selling Party or any of their respective affiliates for a brokerage commission, finder’s fee or other like
payment in connection with the transactions contemplated by this Agreement.

Section 4.5 OFAC. Neither Purchaser nor any of its affiliates nor any director, officer, agent or employee of Purchaser or
any of its subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of the U.S. Treasury Department
(“OFAC”). Purchaser represents and warrants that it does not know or have any reason to suspect that the monies used to fund this acquisition are
derived from, invested for the benefit of or related in any way to the governments of, or Persons within, any country under a United States embargo
enforced by OFAC.

Section 4.6 Financing. Purchaser has available cash and credit capacity and will have sufficient cash on or prior to the
Closing Date to pay the Purchase Price, and to perform all of its other obligations hereunder. Neither Selling Party nor any of its respective Affiliates
will be required to assume or have any obligation or liability under any agreements with respect to financing to be entered into by Purchaser in
connection with the transactions contemplated by this Agreement.

Section 4.7 Assumed Accounts Payable. On the Closing Date Purchaser shall assume and perform all obligations and
liabilities with respect to the Assumed Accounts Payable.

ARTICLE 5

COVENANTS

Section 5.1 Commercially Reasonable Efforts.

(a) Subject to the terms and conditions of this Agreement, Selling Parties and Purchaser shall each use commercially reasonable efforts
(subject to, and in accordance with, applicable laws) to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate
with the other Parties hereto in doing, all things necessary, proper or advisable under applicable laws to consummate, and make effective, in the most
expeditious manner practicable, the transactions contemplated by this Agreement.
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(b) Without limiting the generality of the foregoing obligations, Selling Parties agree to use commercially reasonable efforts to facilitate
Purchaser’s making the transfer filings with the United States Patent and Trademark Office, the United States Copyright Office, and with the registries
and other recording governmental authorities in all applicable foreign jurisdictions to ensure that the chain of title of each registration for and each
application for registration for Company Intellectual Property reflects all prior acquisitions and transfers of such item (including between Parent and
Company) and the release of any prior security interests, and that Purchaser shall be identified in the records of the applicable governmental authority as
the current owner of record, without break in chain of title, of each such registration for and application for registration for Company Intellectual
Property, free and clear of all Liens. Selling Party’s obligations under this Section 5.1(b) shall continue until all applications and registrations for
Company Intellectual Property in all jurisdictions have been updated to reflect Purchaser as record owner.

(c) In addition, without limiting the generality of the foregoing obligations, Selling Parties agree to use commercially reasonable efforts to
facilitate the transition to Purchaser of all material vendor relationships relating to the Business such that Purchaser shall be able to continue operations
of the Business without interruption, and on substantially the same pricing and other terms with the Company’s material vendors, following Closing.

Section 5.2    Certain Tax Matters.

(a) Selling Parties and Purchaser shall cooperate fully, as and to the extent reasonably requested by the other party, in connection with the
filing of tax returns and any audit, litigation or other proceeding with respect to taxes, provided, however, that nothing in this Agreement shall require
Parent to provide or otherwise make available to Purchaser a copy of its tax return.

(b) All sales, use, value added, documentary, stamp, gross receipts, registration, transfer, conveyance, excise, recording, license, stock
transfer stamps, and other similar Taxes and fees (“Transfer Taxes”) incurred in connection with the transactions contemplated by this Agreement shall
be borne fifty percent (50%) by Selling Parties and fifty percent (50%) by Purchaser. The appropriate party will prepare and file all necessary Tax
Returns and other documentation with respect to Transfer Taxes and, if required by applicable Laws, the other party will (and will cause its Affiliates to)
join in the execution of any such Tax Returns and other documentation.

Section 5.3 Restrictive Covenants. The Parties agree that Purchaser is relying on the covenants and agreements set forth in
this Section 5.3, that without such covenants Purchaser would not enter into this Agreement or consummate the transactions contemplated hereby and
that the Purchase Price is sufficient consideration to make the covenants and agreements set forth herein enforceable.

(a) Non-Competition. Each Selling Party agrees that during the two year period following the Closing (the “Restricted Period”), such
Selling Party shall not, nor shall it cause any of its Affiliates to, directly or indirectly, either individually, in partnership, jointly, or in conjunction with,
or on behalf of, any other Person: (i) have or acquire any ownership interest in
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(whether as proprietor, partner, stockholder or otherwise) or lend money to, (ii) be an officer, director or general or managing partner of, or hold a
similar position in, (iii) act as agent, broker or distributor for, or adviser or consultant to, or (iv) be employed in a position with management or
supervisory authority as to, or material involvement with, overall operations, administration, or sales of, any business (regardless of the form in which
conducted) which is engaged, or which Selling Party reasonably knows is undertaking to become engaged, in any the manufacture, sale, distribution,
license or marketing of any consumer product that does not require a physician’s prescription to purchase, and the testing or sale of which does not
require the approval of the FDA, for the treatment or prevention of muscle cramping, pain associated with athletic activity, or nocturnal leg cramps (a
“Competitive Business”). Nothing herein shall preclude any Selling Party or any of its Affiliates from (1) purchasing or owning not more than one
percent (1%) of the total outstanding stock of a publicly-held company with securities traded on a nationally or internationally recognized securities
exchange, or (2) being a passive investor in any independently managed mutual fund.

(b) Blue-Pencil. If any court of competent jurisdiction will, at any time, deem the term of any particular restrictive covenant contained in
this Section 5.3 too lengthy, the geographic area covered too extensive or the scope too broad, the other provisions of this Section 5.3 will nevertheless
stand, and the covenant, as determined by a court of competent jurisdiction, will be deemed reformed such that the term will be deemed to be the longest
period permissible by Law under the circumstances, the geographic area covered will be deemed to comprise the largest territory permissible by Law
under the circumstances and the scope will be as broad as permissible by Law under the circumstances. The court of competent jurisdiction in each case
will reduce the term, geographic area and or scope covered to permissible duration, size or breadth.

(c) Confidential or Proprietary Information. From and at all times following the date of this Agreement, each Selling Party shall, and
shall cause its Affiliates to: (i) hold in confidence any and all Confidential Information (as defined below) whether written or oral, (ii) not disclose any
Confidential Information to any Person whatsoever, other than to Selling Parties, Purchaser, or their Affiliates or their respective representatives or legal
and business advisors on a confidential need-to-know basis, or (iii) sell or use any Confidential Information in any manner whatsoever for the direct or
indirect benefit of any Person other than Purchaser or its Affiliates. For purposes hereof, “Confidential Information” means the confidential or
proprietary business information of Company or the Business other than any Excluded Assets, whether or not marked as such, including any business
plans, technology, plans, blueprints, drawings, models, designs, templates, processes, formulae, computer programs, customer lists, supplier lists, pricing
data, financial data, trade secrets or other information identified or otherwise treated as confidential or proprietary business information, including the
terms and existence of this Agreement and the other documents contemplated hereby and the consummation of the transactions contemplated hereby and
thereby; provided, however, that Confidential Information shall not include any information to the extent Selling Parties can show that such information:
(x) is, at the time of attempted disclosure, sale or use, generally available to and known by the public through no fault of Selling Parties, their Affiliates,
or their respective representatives, or (y) is lawfully acquired after the Closing by the Person attempting disclosure, sale or use from sources which are
not prohibited from disclosing such information by a legal, contractual or fiduciary obligation. If any Person restricted by this Section 5.3(c)
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is compelled to disclose any information by judicial or administrative process or by other requirements of applicable Law, including any disclosure
requirements pursuant to Parent’s public reporting requirements under the Securities Act, Selling Parties shall promptly notify Purchaser in writing (to
the extent not prohibited by 17 CFR §240.21F-7(a)), and shall cause the applicable party to disclose only that portion of such information which it is
advised by its counsel is legally required to be disclosed, provided Selling Parties shall use reasonable best efforts to obtain an appropriate protective
order or other reasonable assurance that confidential treatment will be accorded such information (provided all such efforts shall be at Purchaser’s
expense).

(d) Remedies. Each Selling Party represents that it is familiar with the covenants contained herein and is fully aware of its obligations
hereunder. Each Selling Party further agrees that the length of time, scope and geographic coverage is reasonable given the benefits it has received
hereunder. Each Selling Party further acknowledges and agrees that the covenants set forth in this Section 5.3 are necessary for the protection of
Purchaser’s business interests, including the goodwill and Confidential Information being transferred by reason of the transaction, that irreparable injury
will result to Purchaser if any Selling Party breaches any of the terms of this Section 5.3, and that in the event of an actual or threatened breach by a
Selling Party of any of the provisions contained in this Section 5.3, Purchaser will have no adequate remedy at Law. Each Selling Party accordingly
agrees that in the event of any actual or threatened breach by it of any of the provisions contained in this Section 5.3, Purchaser will be entitled to
injunctive and other equitable relief. Nothing contained herein will be construed as prohibiting Purchaser from pursuing any other remedies available to
it for such breach or threatened breach, including the recovery of any damages that it is able to prove. Each Selling Party will be liable for any breach by
its respective Affiliates of this Section 5.3.

Section 5.4 Excluded Intellectual Property.

(a) The Selling Parties covenant and agree as follows:

(i) The Selling Parties shall not use, develop, license, sublicense, assign, transfer, convey, sell or maintain any Intellectual Property
set forth on Schedule 3.8(g) now or at any time in the future;

(ii) The Selling Parties shall abandon and permit to lapse forthwith all Intellectual Property set forth on Schedule 3.8(g); and

(iii) The Selling Parties shall not, and shall not permit any other party, now or at any time in the future, to, initiate, pursue,
participate in, or assist with, any claim, counterclaim or cause of action asserting or claiming that any patent, patent application or related right described
in Schedule 2.1(d) is in violation of, infringes upon, or in any way damages or harms any Selling Party product or service or any patent, patent
application or any related right whatsoever described in Schedule 3.8(g).

(b) Notwithstanding anything else, the covenants set forth in this Section 5.4 shall be binding on the Selling Parties and each of their
successors and assigns as of the Closing Date and thereafter without expiry, and shall inure to the benefit of the Purchaser and its successors and assigns
as of the Closing Date and thereafter without expiry.
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ARTICLE 6

GENERAL PROVISIONS

Section 6.1 Notices. Any notice required to be given hereunder shall be sufficient if in writing, and sent by personal delivery,
facsimile transmission, overnight courier service (with proof of service), electronic mail, certified or registered mail (return receipt requested and first-
class postage prepaid), addressed as follows:

(a) if to Selling Parties:

Salarius Pharmaceuticals, Inc.
2450 Holcombe Blvd., Suite J-608
Houston, TX 77021
Attention: David J. Arthur, CEO
e-mail address: darthur@salariuspharma.com

with a copy for each of the Selling Parties to:

Pillsbury Winthrop Shaw Pittman LLC
Two Houston Center
909 Fannin, Suite 2000
Houston, TX 77010-1028
Attention: Andrew Strong
e-mail address: andrew.strong@pillsburylaw.com

(b) if to Purchaser:

Cliff-Cartwright Corporation
16 Laurel Ave
Wellesley Hills, MA 02481
Attention: Matthew Wohl
e-mail address: Mwohl@teamhotshot.com

with a copy to:

Camp Corporate Law, LLC
110 Cedar Street, Suite 250
Wellesley, MA 02481
Attention: Thomas M. Camp, Esq.
e-mail address: tom@campcorporatelaw.com

or to such other address as any Party shall specify by written notice so given. Any such notice shall be deemed to have been given and received (a) in the
case of personal delivery, on the date of such delivery, (b) in the case of facsimile or electronic mail, on the date sent if confirmation of transmission is
received and such notice is also promptly mailed by registered or certified mail
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(return receipt requested and first-class postage prepaid) or by nationally-recognized overnight courier who guarantees next business day delivery, (c) in
the case of a nationally-recognized overnight courier who guarantees next business day delivery, on the next business day after the date when sent and
(d) in the case of registered or certified mail, on the third business day following that on which the mail containing such communication is posted.

Section 6.2 Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder
shall be assigned by any of the Parties hereto (whether by operation of law or otherwise) without the prior written consent of the other Parties hereto.
This Agreement shall be binding upon and shall inure to the benefit of the Parties and their respective successors and permitted assigns.

Section 6.3 No Third Party Beneficiaries. Nothing in this Agreement, expressed or implied, is intended to or shall confer
on any Person other than the Parties any claims, rights, remedies, obligations or liabilities under or by reason of this Agreement. The representations and
warranties in this Agreement are the product of negotiations among the Parties and are for the sole benefit of the Parties. Persons other than the Parties
may not rely upon the representations and warranties in this Agreement. Any breach of such representations and warranties are subject to waiver by the
Parties without notice or liability to any other Person. Without limiting the foregoing, it is expressly agreed that no employee of any of the Parties or
other Person shall have any rights or remedies pursuant to this Agreement (including any right of employment or any right under any employee benefit
plan), and no Person is intended to be a third party beneficiary hereunder.

Section 6.4 Entire Agreement.

(a) This Agreement including the Schedules and Exhibits attached hereto and made a part hereof, and any other agreements contemplated
hereby constitute the entire agreement among the Parties with respect to the subject matter hereof and supersede all prior representations, warranties,
agreements and understandings, oral or written, among the Parties with respect to the subject matter hereof.

(b) EACH PARTY HERETO AGREES THAT, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS
AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION HEREWITH, NO PARTY MAKES ANY OTHER
REPRESENTATIONS OR WARRANTIES AND EACH PARTY HEREBY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES OTHER
THAN THOSE SPECIFICALLY SET FORTH IN THIS AGREEMENT OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION
HEREWITH. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, EACH PARTY AGREES THAT NO PARTY HAS MADE ANY
REPRESENTATION OR WARRANTY WITH RESPECT TO (I) ANY PROJECTIONS, FORECASTS, ESTIMATES, PLANS OR BUDGETS OF
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF OPERATIONS (OR ANY COMPONENT THEREOF),
FUTURE CASH FLOWS (OR ANY COMPONENT THEREOF) OR FUTURE FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF
SUCH PARTY OR THE FUTURE BUSINESS, OPERATIONS, OR AFFAIRS OF SUCH PARTY OR ANY OF ITS AFFILIATES; OR (II) EXCEPT
AS OTHERWISE EXPRESSLY
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PROVIDED FOR IN THIS AGREEMENT, ANY OTHER INFORMATION, STATEMENTS OR DOCUMENTS HERETOFORE DELIVERED TO
OR MADE AVAILABLE (WHETHER IN WRITTEN, ORAL, OR ELECTRONIC FORM) TO THE OTHER PARTIES WITH RESPECT TO A
PARTY OR ANY OF ITS AFFILIATES OR THE BUSINESS, OPERATIONS OR AFFAIRS OF SUCH PARTY OR ANY OF ITS AFFILIATES,
INCLUDING ANY INFORMATION OR STATEMENTS CONTAINED IN THE CONFIDENTIAL INFORMATION MEMORANDUM OR THE
ELECTRONIC DATA ROOM MADE AVAILABLE OR PROVIDED TO PURCHASER BY, OR ON BEHALF OF, SELLING PARITES.

(c) Purchaser acknowledges and agrees that it has made its own inquiry and investigation into, and, based thereon, has formed an
independent judgment concerning, Company and the Business. Additionally, Purchaser has requested such documents and information from Selling
Parties, as applicable, and has been provided with all such documents and information as Purchaser considers material in determining whether to enter
into this Agreement and to consummate the transactions contemplated hereby. Purchaser acknowledges and agrees that it has had an opportunity to ask
questions of and receive answers from Selling Parties with respect to any matter Purchaser considers material in determining whether to enter into this
Agreement and to consummate the transactions contemplated hereby. In connection with Purchaser’s investigation of Selling Parties and their assets,
Purchaser and its representatives have received from Selling Parties or their representatives certain projections and other forecasts and certain estimates,
plans and budget information. Purchaser acknowledges and agrees that there are uncertainties inherent in attempting to make such projections, forecasts,
estimates, plans and budgets and that Purchaser is fully responsible for making its own evaluation of Company and the Business including as to the
adequacy and accuracy of all estimates, projections, forecasts, plans and budgets furnished by Parent or Company or their agents to Purchaser or its
representatives. Purchaser further acknowledges and agrees that none of the Selling Parties nor any of their respective agents has made any
representations or warranties regarding such estimates, projections, forecasts, plans and budgets.

Section 6.5 Amendments. This Agreement may not be amended, supplemented or otherwise modified, except by an
instrument in writing signed on behalf of each of the Parties.

Section 6.6 Governing Law. This Agreement and the rights and obligations of the parties shall be governed exclusively by,
and construed in accordance with, the law of the Commonwealth of Massachusetts without reference to principles or rules of conflicts or choice of law
of the Commonwealth of Massachusetts or any other jurisdiction.

Section 6.7 Headings. Headings of the Articles and Sections of this Agreement are for the convenience of the Parties only,
and shall be given no substantive or interpretative effect whatsoever.

Section 6.8 Waiver. Any term or condition of this Agreement may be waived at any time by the Party that is entitled to the
benefit thereof, but no such waiver shall be effective unless set forth in a written instrument duly executed by the Party waiving such term or condition.
No waiver by any Party of any term or condition of this Agreement, in any one
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or more instances, shall be deemed to be or construed as a waiver of the same or any other term or condition of this Agreement on any future occasion.
No failure to exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver
thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

Section 6.9 Severability. Any term or provision of this Agreement which is invalid or unenforceable shall be ineffective to
the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this Agreement. If any
provision of this Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as is enforceable, and the Parties
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to
the end that the transactions contemplated by this Agreement are fulfilled to the fullest extent possible.

Section 6.10 Arbitration. Any dispute, controversy or claim arising out of, in connection with, or in relation to this
Agreement or any breach thereof, except for any such claim to the extent that equitable relief is sought, shall be finally settled by arbitration in Boston,
Massachusetts, pursuant to the rules of the American Arbitration Association then in effect. Any award shall be final, binding and conclusive upon the
parties and a judgment upon the award rendered thereon may be entered in any court having jurisdiction thereof. The arbitrator will award costs and/or
fees (including reasonable attorneys’ fees) in his or her discretion. The arbitrator shall choose the form of final decision that, in its judgment, is most
consistent with the terms of this Agreement and the intent of the parties, including by awarding specific performance of either party’s obligations
hereunder.

Section 6.11 Further Assurances. Each Party shall, at any time and from time to time on and after the Closing Date, upon
reasonable request by any other Party, take or cause to be taken such actions and execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such instruments, documents, transfers and conveyances as may be required for: (a) the conveying, transferring, assigning
and delivering of the Purchased Assets to Purchaser and (b) compliance with the other covenants set forth herein.

Section 6.12 No Recourse. This Agreement may only be enforced against, and any claim, action, suit or other legal
proceeding based upon, arising out of, or related to this Agreement, or the negotiation, execution or performance of this Agreement, may only be
brought against an entity that is expressly named herein as a Party and then only with respect to the specific obligations set forth herein with respect to
such Party. Except to the extent a named Party to this Agreement (and then only to the extent of the specific obligations undertaken by such named Party
in this Agreement and not otherwise), no past, present or future director, officer, employee, incorporator, member, partner, stockholder, affiliate, agent,
attorney or their respective affiliates, successors or permitted assigns shall have any liability (whether in contract or tort) for any one or more of the
representations, warranties, covenants, agreements or other obligations or liabilities of Selling Parties or Purchaser under this Agreement or for any
action based on, in respect of, or by reason of, the transactions contemplated by this Agreement.
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Section 6.13 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed
to be an original, but all of which together shall be deemed to be one and the same instrument. A signed copy of this Agreement delivered by facsimile,
email or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

Section 6.14 No Consequential or Punitive Damages. No Party shall be liable to any other Party for any special, incidental,
indirect, consequential or punitive damages, including loss of future revenue or income, loss of business reputation or opportunity relating to the breach
or alleged breach of this Agreement, or diminution of value or any damages based on any type of multiple, except to the extent arising from such Party’s
fraud or criminal matters as adjudicated by a court of competent jurisdiction.

Section 6.15 Survival. Each covenant or agreement in this Agreement shall survive the Closing without limitation as to a
time until fully performed in accordance with its terms, and the representations and warranties contained in this Agreement shall survive the Closing
until the 6-month anniversary of the Closing Date, except (i) the representations and warranties contained in Sections 3.1, 3.2, 3.3, 3.7, and 3.13 of this
Agreement (collectively, the “Fundamental Reps”) shall survive until the expiration of all applicable statutes of limitation with respect thereto, and
(ii) the representations and warranties contained in Section 3.8 shall survive until the 18-month anniversary of the Closing Date.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement and caused the same to be duly delivered on their behalf on
the date first written above.

 
PARENT:

SALARIUS PHARMACEUTICALS, INC.

By:  /s/ David J. Arthur

Name: David J. Arthur
Title: President and CEO

 
COMPANY:

FLEX INNOVATION GROUP LLC

By:  /s/ David J. Arthur
Name: David J. Arthur
Title: President and CEO

 
PURCHASER:

CLIFF-CARTWRIGHT CORPORATION

By:  /s/ Matthew Wohl
Name: Matthew Wohl
Title: President

Signature Page to Asset Purchase Agreement
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Exhibit 16.1

July 24, 2019

To the Office of the Chief Accountant of the
U.S. Securities and Exchange Commission
100 F Street N.E.
Washington, District of Columbia 20549

Dear Ladies and Gentlemen:

We have read item 4.01 on Form 8-K of Salarius Pharmaceuticals, Inc. dated July 22, 2019, and agree with the statements concerning our Firm
contained therein.

/s/ WEAVER AND TIDWELL, L.L.P.
WEAVER AND TIDWELL, L.L.P.



Exhibit 99.1
 

Salarius Pharmaceuticals Successfully Monetizes Legacy Consumer Product

Completes Sale of HOTSHOT

Houston, TX – July 24, 2019 – Salarius Pharmaceuticals, Inc. (Nasdaq: SLRX), a clinical-stage oncology company targeting the epigenetic causes of
cancers, today announced it completed the sale of HOTSHOT, a novel consumer beverage formerly marketed by Flex Innovation Group LLC, a
subsidiary of Salarius Pharmaceuticals, Inc. (f/k/a Flex Pharma, Inc.), pursuant to an asset purchase agreement with Cliff-Cartwright Corporation.
HOTSHOT is used by endurance athletes who drink it before, during, and after exercise to prevent and treat Exercise Associated Muscles Cramps
(EAMCs).

Prior to completing the merger with then privately-held Salarius Pharmaceuticals LLC, Flex Pharma announced its intent to sell its consumer division as
part of a broader effort to seek strategic alternatives to enhance stockholder value, including the potential sale of certain assets of Flex Innovation Group
LLC.

David Arthur, President and CEO of Salarius Pharmaceuticals, stated, “Salarius Pharmaceuticals is a clinical-stage oncology company with a
differentiated epigenetic therapy targeting areas of high unmet medical need including Ewing sarcoma and advanced solid tumors. We are focused on
advancing our products through clinical development and we are pleased that HOTSHOT has found a home with Cliff-Cartwright Corporation. This
transaction allows us to focus on clinical development.”

Matthew Wohl, President and CEO of Cliff-Cartwright Corporation, commented, “Since its founding by two endurance athletes, who also happen to be
highly acclaimed scientists, HOTSHOT has been helping athletes perform and compete at every level. We are thrilled to continue building the
HOTSHOT brand and believe in its mission of preventing muscle cramping and soreness for endurance athletes and fitness enthusiasts alike.”

XXX

About Salarius Pharmaceuticals

Salarius Pharmaceuticals, LLC is a clinical-stage oncology company targeting the epigenetic causes of cancers and is developing treatments for patients
that need them the most. The company’s lead candidate, Seclidemstat, is currently in clinical development for treating Ewing sarcoma, for which it has
Orphan Drug designation and Rare Pediatric Disease Designation by the U.S. Food and Drug Administration. Salarius believes that Seclidemstat is one
of only two reversible inhibitors of the epigenetic modulator LSD1 currently in human trials, and that it could have potential for improved safety and
efficacy compared to other LSD1-targeted therapies. Salarius is also developing Seclidemstat for a number of cancers with high unmet medical need,
with an ongoing clinical study in Ewing sarcoma and a clinical study in advanced
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solid tumors, including prostate, breast and ovarian cancers. Salarius receives financial support from the National Pediatric Cancer Foundation to
advance the Ewing sarcoma clinical program and is also the recipient of an $18.7M Product Development Award from the Cancer Prevention and
Research Institute of Texas (CPRIT). For more information, please visit salariuspharma.com.

Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements,
other than statements of historical facts, included in this press release are forward-looking statements. Examples of such statements include, but are not
limited to, statements relating to: the potential for Seclidemstat to target the epigenetic dysregulation underlying Ewing sarcoma and advanced solid
tumors including, but not limited to, prostate, breast, ovarian, melanoma, colorectal and other cancers; expected timing and results of clinical studies; the
nature, strategy and focus of the company; and the development and commercial potential of any product candidates of the company. Salarius may not
actually achieve the plans, carry out the intentions or meet the expectations or objectives disclosed in the forward-looking statements. You should not
place undue reliance on these forward-looking statements. These statements are subject to risks and uncertainties which could cause actual results and
performance to differ materially from those discussed in the forward-looking statements. These risks and uncertainties include, but are not limited to, the
following: the ability of the company to raise additional capital to meet the company’s business operational needs and to achieve its business objectives
and strategy; the company’s ability to project future capital needs and cash utilization; future clinical trial results; that the results of studies and clinical
trials may not be predictive of future clinical trial results; the sufficiency of Salarius’ intellectual property protection; risks related to the drug
development and the regulatory approval process; and the competitive landscape and other industry-related risks. Salarius disclaims any intent or
obligation to update these forward-looking statements to reflect events or circumstances that exist after the date on which they were made.

Contacts

Investor Relations
LifeSci Advisors, LLC
Jeremy Feffer
Managing Director
(212) 915-2568
jeremy@lifesciadvisors.com

Media Relations:
Tiberend Strategic Advisors, Inc.
Johanna Bennett
Senior Vice President
(212) 375-2686
jbennett@tiberend.com
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