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Item 1.01 Entry into a Material Definitive Agreement.

As previously reported, on January 3, 2019, Flex Pharma, Inc. (“Flex”), Falcon Acquisition Sub, LLC, a Delaware limited liability company and a
wholly owned subsidiary of Flex (“Merger Sub”), and Salarius Pharmaceuticals, LLC, a Delaware limited liability company (“Salarius”), entered into an
Agreement and Plan of Merger (the “Merger Agreement”) pursuant to which, among other things, and subject to the satisfaction or waiver of the
conditions set forth in the Merger Agreement, Merger Sub will merge with and into Salarius, with Salarius continuing as a wholly owned subsidiary of
Flex and the surviving company of the merger (the “Merger”).

On June 27, 2019, Flex, Merger Sub and Salarius entered into an amendment to the Merger Agreement. The amendment amends the Merger Agreement
by, among other things:
 

 •  specifying that the rights that Flex will dividend or distribute to its stockholders of record as of a date at or prior to the closing of the Merger
will be transferrable separately from the associated common stock of Flex;

 

 •  extending by an additional 60 days Flex’s obligation to hold its special meeting of stockholders to seek approval of matters relating to the
Merger; and

 

 •  extending to August 31, 2019 the outside date after which Flex or Salarius may terminate the Merger Agreement if the Merger has not been
consummated.

The foregoing summary of the amendment to the Merger Agreement does not purport to be complete and is subject to, and qualified in its entirety by,
the full text of the amendment, which is attached as an exhibit to this Form 8-K.

 
Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits.
 
Exhibit

No.   Description

2.1
  

Amendment No. 1 to Agreement and Plan of Merger dated June 27, 2019 by and among Flex Pharma, Inc., Falcon Acquisition Sub, LLC,
and Salarius Pharmaceuticals, LLC.

Forward-Looking Statements. Certain statements in this communication constitute “forward-looking statements” within the meaning of Section 27A
of the Securities Act and Section 21E of the Securities Exchange Act. These forward-looking statements reflect Flex Pharma’s current views about its
plans. Although Flex Pharma believes that its plans as reflected in or suggested by those forward-looking statements are reasonable, it can give no
assurance that the plans, intentions, expectations or strategies will be attained or achieved. Furthermore, actual results will be affected by a variety of
risks and uncertainties that are beyond its control. Risks and uncertainties include, but are not limited to: inability to complete the proposed transaction;
the ability of the proposed transaction to increase stockholder value; and other risks and uncertainties detailed in the risk factors section of Flex
Pharma’s registration statement on Form S-4 (File No. 333-229666), Form 10-K and Forms 10-Q filed with the SEC, as well as other filings Flex
Pharma makes with the SEC from time-to-time. Flex Pharma disclaims any obligation to update information contained in these forward-looking
statements, whether as a result of new information, future events or otherwise, except as required by law.

Additional Information and Where to Find It. This communication may be deemed to be solicitation material in respect of its proposed transaction
with Salarius Pharmaceuticals, LLC (“Salarius”). In connection with the proposed transaction, Flex Pharma filed with the Securities and Exchange
Commission (SEC) a registration statement on Form S-4 (File No. 333-229666) containing



a proxy statement/prospectus/information statement, which took effect on April 29, 2019. On April 30, 2019, Flex Pharma filed a definitive proxy
statement/prospectus/information statement with the SEC. On or around May 3, 2019, Flex Pharma began mailing the definitive proxy
statement/prospectus/information statement to Flex Pharma stockholders of record as of the close of business on April 17, 2019 and members of
Salarius. On June 27, Flex Pharma filed a supplement to the definitive proxy statement/prospectus/information statement with the SEC and began
mailing the supplement to Flex Pharma stockholders. FLEX PHARMA URGES INVESTORS AND EQUITYHOLDERS OF FLEX PHARMA
AND SALARIUS TO READ THE DEFINITIVE PROXY STATEMENT/PROSPECTUS/INFORMATION STATEMENT AND THE
SUPPLEMENT REGARDING THE PROPOSED TRANSACTION, AS WELL AS OTHER DOCUMENTS FILED OR THAT WILL BE
FILED WITH THE SEC, BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT FLEX PHARMA,
SALARIUS AND THE PROPOSED TRANSACTION. This communication is not a substitute for the registration statement, definitive proxy
statement/prospectus/information statement, the supplement or any other documents that Flex Pharma has filed or may file with the SEC or send to Flex
Pharma or Salarius equityholders in connection with the proposed transaction.

You may obtain free copies of the registration statement, definitive proxy statement/prospectus/information statement, the supplement and all other
documents filed or that will be filed with the SEC regarding the proposed transaction at the website maintained by the SEC, www.sec.gov. Once they are
filed, copies of the registration statement, definitive proxy statement/prospectus/information statement and the supplement will be available free of
charge on Flex Pharma’s website at www.flex-pharma.com or by contacting John McCabe at jmccabe@flex-pharma.com.

Participants in Solicitation. Flex Pharma, Salarius and their respective directors or managers and executive officers may be deemed to be participants
in the solicitation of proxies from the holders of Flex Pharma common stock in connection with the proposed transaction. Information about Flex
Pharma’s directors and executive officers is set forth in Flex Pharma’s Annual Report on Form 10-K for the period ended December 31, 2018, which it
filed with the SEC on March 6, 2019 and amended on April 16, 2019. Other information regarding the interests of such individuals, as well as
information regarding Salarius’ managers and executive officers and other persons who may be deemed participants in the proposed transaction, is set
forth in the definitive proxy statement/prospectus/information statement. You may obtain free copies of these documents as described in the preceding
paragraph.

Non-Solicitation. This communication shall not constitute an offer to sell or the solicitation of an offer to sell or the solicitation of an offer to buy any
securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No public offer of securities in connection with the merger shall be made except by
means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.



SIGNATURES

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.
 

  Flex Pharma, Inc.

Dated: June 27, 2019   

  By: /s/ John McCabe
   John McCabe
   Chief Financial Officer



Exhibit 2.1

AMENDMENT NO. 1 TO
AGREEMENT AND PLAN OF MERGER

This Amendment No. 1, dated as of June 27, 2019 (this “Amendment”), to the Agreement and Plan of Merger, dated as of January 3, 2019 (the
“Agreement”), is being entered into by and among Flex Pharma, Inc., a Delaware corporation (“Parent”), Falcon Acquisition Sub, LLC, a Delaware
limited liability company and a wholly owned subsidiary of Parent (“Merger Sub”), and Salarius Pharmaceuticals, LLC, a Delaware limited liability
company (the “Company”). Capitalized terms not defined herein shall have the meanings given in the Agreement.

RECITALS

WHEREAS, pursuant to Section 11.2 of the Agreement, the Agreement may be amended with the approval of the respective Boards of Directors
of the Company, Merger Sub and Parent if such amendment is in writing and signed by the Company, Merger Sub and Parent.

NOW, THEREFORE, in consideration of the foregoing, the mutual promises set forth herein and for other good and valuable consideration, the
receipt of which are hereby acknowledged, the undersigned parties, hereby intending to be legally bound, agree to amend the Agreement as set forth
below.

AGREEMENT
 
1. Amendments to the Agreement.

(a)    The first paragraph of Section 1.12 to the Agreement is hereby amended and restated in its entirety as follows:

“Warrants to be issued to Parent Stockholders. At or prior to the Closing, Parent shall pay a dividend of, or distribute, to Parent
Stockholders of record as of a date and time determined by Parent Board of Directors (provided that such date is on or prior to the Effective
Time) one right (each, a “Right” and collectively the “Rights”) per share of Parent Common Stock (“Warrant Distribution”). Each Right
shall entitle the holder thereof to receive a warrant to purchase shares of Parent Common Stock (each a “Warrant” and collectively the
“Warrants”) six months and one day following the Closing Date (the “Issuance Date”). Each Right shall be evidenced by a certificate. The
Warrants shall contain customary terms and conditions agreed by the Parties, provided that the Warrants:”

(b)    Section 5.3(a) to the Agreement is hereby amended by replacing the words “60 calendar days” with the words “120 calendar days”.

(c)    Section 9.1(b) to the Agreement, is hereby amended by replacing the words “the date that is six months after the date of this Agreement”
with the words “August 31, 2019”.

2.    This Amendment, together with the Agreement and all exhibits and schedules thereto, constitute the entire agreement, and supersede all other
prior agreements and understandings, both written and oral, between the parties, or any of them, with respect to the subject matter hereof and thereof,
and this Amendment is not intended to grant standing to any Person other than the parties hereto.

3.    This Amendment shall not constitute an amendment or waiver of any provision of the Agreement not expressly amended or waived herein and
shall not be construed as an amendment, waiver or consent to any action that would require an amendment, waiver or consent except as expressly stated
herein. The Agreement, as amended by this Amendment, is and shall continue to be in full force and effect.

4.    The provisions of Article 11 of the Agreement shall apply to this Amendment mutatis mutandis unless otherwise modified herein.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed by their respective authorized officers as of the
day and year first above written.
 

FLEX PHARMA, INC.

By:  /s/ William McVicar, Ph.D.
Name:  William McVicar, Ph.D.
Title:  President and Chief Executive Officer

FALCON ACQUISITION SUB, LLC

By:
 
Flex Pharma, Inc.
its sole member

By:  /s/ William McVicar, Ph.D.
Name:  William McVicar, Ph.D.
Title:  President and Chief Executive Officer

SALARIUS PHARMACEUTICALS, LLC

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

 
 

[Signature Page to Amendment No. 1 to Merger Agreement]


