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The information in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration statement filed with the
Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell nor does it seek an offer to buy these securities in any state or
other jurisdiction where the offer or sale is not permitted.
 
PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION DATED JANUARY 29, 2024

 

 
Up to        shares of Common Stock

Common Warrants to Purchase up to       Shares of Common Stock
Pre-Funded Warrants to Purchase up to         Shares of Common Stock
Up to        shares of Common Stock underlying the Common Warrants

Up to        shares of Common Stock underlying the Pre-Funded Warrants
 

ShiftPixy, Inc. is offering, on a best efforts basis, up to $             of shares of our common stock, par value $0.0001 per share, together with common warrants to purchase up to  
  shares of common stock, (the “Common Warrants”). Each share of our common stock, or pre-funded warrant in lieu thereof (the “Pre-Funded Warrants”), is being sold
together with a Common Warrant. The shares of common stock and Common Warrants are immediately separable and will be issued separately in this offering, but must be
purchased together in this offering.
 
We have assumed a public offering price of $      per share and accompanying Common Warrant, based on the last reported sale price of our common stock on         , 2024. The
Common Warrants will be exercisable immediately, have an assumed initial exercise price of       per share, and will expire five years from the date of issuance. The actual
public offering price will be determined between us, A.G.P./Alliance Global Partners (whom we refer to herein as “AGP” or the “Placement Agent”) and the investors in the
offering, and may be at a discount to the current market price of our common stock. Therefore, the assumed public offering price used throughout this prospectus may not be
indicative of the final offering price.
 
We are also offering Pre-funded Warrants to purchase up to       shares of common stock to those purchasers whose purchase of shares of common stock in this offering would
result in the purchaser, together with its affiliates and certain related parties, beneficially owning more than 4.99% (or, at the election of the purchaser, 9.99%) of our
outstanding common stock immediately following the consummation of this offering, in lieu of shares of common stock that would result in beneficial ownership in excess of
4.99% (or, at the election of the purchaser, 9.99%) of our outstanding common stock. Each Pre-funded Warrant is exercisable for one share of our common stock and has an
exercise price of $0.0001 per share. Each Pre-funded Warrant is being offered together with the Common Warrants. The Pre-funded Warrants and Common Warrants are
immediately separable and will be issued separately in this offering, but must be purchased together in this offering. For each Pre-funded Warrant that we sell, the number of
shares of common stock we are offering will be reduced on a one-for-one basis.
 
Pursuant to this prospectus, we are also offering the shares of common stock issuable upon the exercise of Pre-funded Warrants and Common Warrants offered hereby. These
securities are being sold in this offering to certain purchasers under a securities purchase agreement dated      , 2024 between us and the purchasers.
 
We have engaged the Placement Agent in connection with the securities offered in this prospectus. The Placement Agent has no obligation to buy any of the securities from us
or to arrange for the purchase or sale of any specific number or dollar amount of securities but has agreed to use its best efforts to sell the securities offered by this prospectus.
We have agreed to pay the Placement Agent a fee based upon the aggregate gross proceeds raised in this offering as set forth in the table below.
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The shares of our common stock, Pre-funded Warrants or Common Warrants being offered will be sold in a single closing. The shares issuable upon exercise of the Pre-funded
Warrants or Common Warrants will be issued upon the exercise thereof. The offering is being conducted on a best effort basis and there is no minimum number of securities or
minimum aggregate amount of proceeds for this offering to close. We may sell fewer than all of the securities offered hereby, and investors in this offering will not receive a
refund in the event that we do not sell an amount of securities sufficient to pursue the business goals outlined in this prospectus. Because there is no escrow account and there is
no minimum offering amount, investors could be in a position where they have invested in our company, but we are unable to fulfill our objectives due to a lack of interest in
this offering. Also, any proceeds from the sale of securities offered by us will be available for our immediate use, despite uncertainty about whether we would be able to use
such funds to effectively implement our business plan. The offering of the shares of our common stock, Pre-funded Warrants or Common Warrants will terminate no later
than    , 2024; however, the shares of our common stock underlying the Pre-funded Warrants and the Common Warrants will be offered on a continuous basis pursuant to Rule
415 under the Securities Act of 1933, as amended (the “Securities Act”).
 
Our common stock is listed on The Nasdaq Capital Market (“Nasdaq”), under the symbol “PIXY.” On January 26, 2024, the last reported sale price of our common stock was
$5.49 per share. We do not intend to list the Pre-funded Warrants or the Common Warrants offered pursuant to this prospectus on any national securities exchange or other
nationally recognized trading system.
 
We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended (the “Securities Act”), and, as such, have elected to comply with
certain reduced public disclosure requirements for this prospectus and future filings. This prospectus complies with the requirements that apply to an issuer that is an emerging
growth company.
 
Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 7 of this prospectus to read about factors you should consider before
investing in our securities.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

  
Per Share

and
Common
Warrant

  

Per Pre-Funded
Warrant and

Accompanying
Common
Warrant

  

Total

 

Public offering price  $      $  
Placement Agent Fees(1)  $      $  
Proceeds to us, before expenses(2)  $      $  
 
(1) Does not include certain expenses of the Placement Agent. See “Plan of Distribution” beginning on page __ of this prospectus for additional information regarding

compensation to be received by the Placement Agent.
(2) The amount of proceeds, before expenses, to us does not give effect to any exercise of the Pre-funded Warrants or Common Warrants.
 
Delivery of the shares of our common stock, Pre-funded Warrants and Common Warrants is expected to be made on or about     , 2024.
 

Sole Placement Agent
 

A.G.P.
 

The date of this prospectus is      , 2024
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You should rely only on the information contained in or incorporated by reference in this prospectus or in any free writing prospectus that we may provide to you in
connection with this offering. Neither we nor the Placement Agent have authorized anyone to provide you with information different from, or in addition to, that contained in or
incorporated by reference in this prospectus or any such free writing prospectus. If anyone provides you with different or inconsistent information, you should not rely on it. We
can provide no assurance as to the reliability of any other information that others may give you. Neither we nor the placement agent is making an offer to sell or seeking offers
to buy these securities in any jurisdiction where or to any person to whom the offer or sale is not permitted. The information in this prospectus is accurate only as of the date on
the front cover of this prospectus, and the information in any free writing prospectus that we may provide you in connection with this offering is accurate only as of the date of
such free writing prospectus. Our business, financial condition, results of operations and prospects may have changed since those dates.
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PROSPECTUS SUMMARY
 
 
This summary highlights selected information included elsewhere in or incorporated by reference in this prospectus and does not contain all the information that you should
consider before investing in our securities. You should read the entire prospectus carefully, especially “Risk Factors” and the financial statements and related notes and other
information incorporated by reference into this prospectus, before deciding whether to participate in the offering described in this prospectus. In this prospectus, unless
expressly noted or the content indicates otherwise, the words “we,” “us,” “our,” “ShiftPixy,” “Company” and similar references mean ShiftPixy, Inc. and its subsidiaries.
 
Company Overview
 
ShiftPixy is dedicated to providing a comprehensive Human Capital Management (“HCM”) and Engagement platform that addresses the complete spectrum of employment
needs. Our services encompass recruitment, staffing, payroll and related employment tax processing, human resources, employment compliance, employment-related
insurance, and administrative solutions. We cater to various business clients, primarily focusing on sectors characterized by high employee turnover and dynamic staffing
requirements.  Connecting both workers and those that manage them through an elegant AI-powered, cloud based, mobile architecture that navigates and moves all
stakeholders through the daily duties of hourly labor.
 
Initially, our core business targeted the restaurant and hospitality sectors, industries known for their high turnover rates and part-time, flexible employment structures.
However, recognizing the evolving market demands and opportunities, we have strategically shifted towards light industrial staffing solutions. This pivot aligns with our goal
to broaden our market reach and address the substantial needs of warehouses, manufacturing units, logistics, and similar sectors experiencing rapid growth and increasing
reliance on flexible staffing solutions.  This shift also brings our business into better margin engagements with large national clients.
 
Our revenue comes through the administrative or processing fees we receive as a percentage of a client's gross payroll. These fees vary depending on the level and complexity
of services provided, ranging from essential payroll processing to an extensive suite of human resource information system “HRIS” technology and staffing solutions. Our
commitment is to provide adaptable, scalable, and cost-effective human capital solutions that align with the unique needs and goals of our clients.
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THE OFFERING
 

Securities offered Up to shares of common stock, and common warrants to purchase an aggregate of shares of our common stock
(“Common Warrants”), or pre-funded warrants to purchase shares of common stock (“Pre-funded Warrants”), and
Common Warrants to purchase shares of common stock.(1) The shares of common stock or Pre-funded Warrants,
respectively, and Common Warrants are immediately separable and will be issued separately in this offering, but must
initially be purchased together in this offering. Each Common Warrant has an assumed exercise price of $ per share and
will expire five years from the date of issuance. We are also registering the shares of our common stock issuable upon
exercise of the Common Warrants and Pre-funded Warrants.

   
Warrants we are offering We are also offering to those purchasers whose purchase of common stock in this offering would otherwise result in the

purchaser, together with its affiliates and certain related parties, beneficially owning more than 4.99% (or, at the
election of the purchaser, 9.99%) of our outstanding common stock immediately following the closing of this offering,
in lieu of purchasing common stock, Pre-funded Warrants to purchase up to an aggregate of shares of our common
stock. Each Pre-funded Warrant is exercisable for one share of our common stock. The purchase price of each Pre-
funded Warrant is equal to the price at which a share of common stock is being sold to the public in this offering, minus
$0.0001, and the exercise price of each Pre-funded Warrant is $0.0001 per share. The Pre-funded Warrants are
exercisable immediately and may be exercised at any time until all of the Pre-funded Warrants are exercised in full. This
offering also relates to the shares of common stock issuable upon exercise of any Pre-funded Warrants sold in this
offering. For each Pre-funded Warrant that we sell, the number of shares of common stock that we are offering will be
reduced on a one-for-one basis.

Common stock outstanding immediately before this
offering  5,397,698

   
Common stock to be outstanding after this offering shares of common stock.

Use of proceeds We estimate that the net proceeds to us from this offering will be approximately $ million, after deducting placement
agent fees and commissions and estimated offering expenses.
 
We intend to use the net proceeds of this offering for general corporate purposes, including working capital, operating
expenses and capital expenditures. See “Use of Proceeds.”

   
Risk factors  Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page __ of this prospectus for

a discussion of factors to consider carefully before deciding to invest in shares of our common stock.
   
Nasdaq symbol  Our common stock is listed on Nasdaq under the symbol “PIXY.”

 
(1) Based on assumed public offering price of $    , the closing price of our common stock on ____, 2024.
 
Unless otherwise indicated, all information contained in this prospectus assumes the sale of all of the shares offered hereby at an assumed public offering price of $ per share
and accompanying Common Warrant, no sale of any Pre-Funded Warrants, and no exercise of any Common Warrants. The number of shares of our common stock that are and
will be outstanding immediately before and after this offering as shown above is based on 5,397,698 shares outstanding as of January 22, 2024. The number of shares
outstanding as of January 22, 2024, as used throughout this prospectus, unless otherwise indicated, excludes, as of that date:
 
 · 232,679 shares issuable upon exercise of outstanding warrants with a weighted average exercise price of $131.47;
   
 · 295 shares issuable upon exercise of outstanding options with a weighted average exercise price of $11,581.79; and
   
 · 1,208 shares issuable to certain of our directors as compensation for accrued services.
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RISK FACTORS
 

An investment in our securities involves a high degree of risk. You should carefully consider the following risks and all of the other information contained or
incorporated by reference in this prospectus before deciding whether to invest in our securities, including the risks and uncertainties described below and under the caption
“Risk Factors” in our most recently filed Annual Report on Form 10-K and Quarterly Report on Form 10-Q filed with the SEC, in each case as these risk factors are amended
or supplemented by subsequent Annual Reports on Form 10-K or Quarterly Reports on Form 10-Q. Our business, financial condition, results of operations and future
prospects may be adversely affected as a result of such risks. In such an event, the market price of our common stock could decline, and you could lose part or all of your
investment.
 
Risks Relating to this Offering and Ownership of Our Securities
 
We have incurred losses in the past, our financial statements have been prepared on a going concern basis and we may be unable to achieve or sustain profitability in the
future.
 

We are an emerging business and are in the process of developing our products and services. We have been in business since July 2015. We expect to continue to incur
operating losses for the foreseeable future and may never achieve profitability. Furthermore, even if we do achieve profitability, we may not be able to sustain or increase
profitability on an ongoing basis. If we do not achieve profitability, it will be more difficult for us to finance our business and accomplish our strategic objectives.
 

Our recurring losses from operations and negative cash flows raise substantial doubt about our ability to continue as a going concern. As a result, our independent
registered public accounting firm included an explanatory paragraph in its report on our financial statements for the fiscal years ended, August 31, 2023 and 2022, describing
the existence of substantial doubt about our ability to continue as a going concern.
 
If we are unable to continue to meet the listing requirements of Nasdaq, our common stock will be delisted.
 

Our common stock currently trades on Nasdaq, where it is subject to various listing requirements. On September 15, 2023, we received a letter from the staff of the
Listing Qualifications Department (the “Staff”) of Nasdaq, which notified the Company that its common stock failed to maintain a minimum bid price of $1.00 over the
previous 30 consecutive business days as required by Nasdaq’s Listing Rule 5550(a)(2). On October 30, 2023, the Company received a letter from the Staff notifying the
Company that for the last 10 consecutive business days, the closing bid price of the Company’s common stock has been at $1.00 per share or greater and accordingly, the
Company has regained compliance with Listing Rule 5550(a)(2). On June 5, 2023, Nasdaq notified us that we were not in compliance with Nasdaq Listing Rule 5550(b)(1) as
our listed securities had a market value of less than $35 million. On December 14, 2023, we received a letter from the Staff notifying the Company that the Staff determined
that for the last 10 consecutive business days, the Company’s market value of listed securities has been $35 million or greater and accordingly, the Company has regained
compliance with Rule 5550(b)(1). If we are unable to maintain compliance with such listing standards or other Nasdaq listing requirements in the future, we could be subject to
suspension and delisting proceedings. A delisting of our common stock and our inability to list on another national securities market could negatively impact us by: (i) reducing
the liquidity and market price of our common stock; (ii) reducing the number of investors willing to hold or acquire our common stock, which could negatively impact our
ability to raise equity financing; (iii) limiting our ability to use certain registration statements to offer and sell freely tradable securities, thereby limiting our ability to access the
public capital markets; and (iv) impairing our ability to provide equity incentives to our employees.
 
Purchasers in the offering will suffer immediate dilution.
 

If you purchase securities in this offering, the value of your shares based on our net tangible book value will immediately be less than the offering price you paid. This
reduction in the value of your equity is known as dilution. At the assumed public offering price of $      per share, purchasers of common stock in this offering will experience
immediate dilution of approximately $      per share. See “Dilution.”
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The Common Warrants are speculative in nature.
 

The Common Warrants will be exercisable for five years from the date of initial issuance at an assumed exercise price of $     per share (assuming an exercise price
equal to ___% of the assumed public offering price per share). There can be no assurance that the market price of the common stock will ever equal or exceed the exercise price
of the Common Warrants. In the event that our common stock price does not exceed the exercise price of the Common Warrants during the period when the Common Warrants
are exercisable, a holder of the Common Warrants may be unable to profit from exercising such Common Warrants before they expire.
 
The Pre-funded Warrants or the Common Warrants will not be listed or quoted on any exchange.
 

There is no established public trading market for the Pre-funded Warrants or Common Warrants being offered in this offering, and we do not expect a market to
develop. In addition, we do not intend to apply to list the Pre-funded Warrants or Common Warrants on any national securities exchange or other nationally recognized trading
system, including Nasdaq. Without an active market, the liquidity of the Pre-funded Warrants and the Common Warrants will be limited.
 
Except as otherwise provided in the Common Warrants and Pre-funded Warrants, holders of Common Warrants and Pre-funded Warrants purchased in this offering will
have no rights as stockholders until such holders exercise their Common Warrants or Pre-funded Warrants and acquire our common stock.
 

Except as otherwise provided in the Common Warrants and Pre-funded Warrants, until holders of Common Warrants or Pre-funded Warrants acquire our common
stock upon exercise of the Common Warrants or Pre-funded Warrants, holders of Common Warrants and Pre-funded warrants will have no rights with respect to our common
stock underlying such Common Warrants and Pre-funded Warrants. Upon exercise of the Common Warrants and Pre-funded Warrants, the holders will be entitled to exercise
the rights of a holder of our common stock only as to matters for which the record date occurs after the exercise date.
 
This is a best efforts offering; no minimum amount of securities is required to be sold, and we may not raise the amount of capital we believe is required for our business.
 

The Placement Agent has agreed to use its reasonable best efforts to solicit offers to purchase the securities in this offering. The Placement Agent has no obligation to
buy any of the securities from us or to arrange for the purchase or sale of any specific number or dollar amount of the securities. There is no required minimum number of
securities that must be sold as a condition to completion of this offering. Because there is no minimum offering amount required as a condition to the closing of this offering, the
actual offering amount, Placement Agent fees and proceeds to us are not presently determinable and may be substantially less than the maximum amounts set forth in this
prospectus. We may sell fewer than all of the securities offered hereby, which may significantly reduce the amount of proceeds received by us, and investors in this offering will
not receive a refund in the event that we do not sell an amount of securities sufficient to pursue the business goals outlined in this prospectus. Thus, we may not raise the amount
of capital we believe is required for our business and may need to raise additional funds, which may not be available or available on terms acceptable to us. Despite this, any
proceeds from the sale of securities offered by us will be available for our immediate use, and because there is no escrow account and no minimum offering amount in this
offering, investors could be in a position where they have invested in us, but we are unable to fulfill our objectives due to a lack of interest in this offering.
 
Our management will have broad discretion over the use of the net proceeds from this offering.
 

We currently intend to use the net proceeds from the sale of our securities under this offering for general corporate purposes, including working capital. We have not
reserved or allocated specific amounts for any of these purposes and we cannot specify with certainty how we will use the net proceeds (see “Use of Proceeds”). Accordingly,
our management will have considerable discretion in the application of the net proceeds, and you will not have the opportunity, as part of your investment decision, to assess
whether the proceeds are being used appropriately. We may use the net proceeds for corporate purposes that do not increase our operating results or market value.
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Future sales of our common stock could lower our stock price and dilute existing stockholders.
 

We may, in the future, sell additional shares of common stock in subsequent public or private offerings. We cannot predict the size or terms of future issuances of our
common stock or the effect, if any, that future sales and issuances of shares of our common stock will have on the market price of our common stock. Sales of substantial
amounts of our common stock, or the perception that such sales could occur, may adversely affect prevailing market prices for our common stock. In addition, these sales may
be dilutive to existing stockholders.
 
We have not paid cash dividends in the past and do not expect to pay dividends in the future. Any return on investment may be limited to the value of our common stock,
which may decrease in value.
 

We have never paid cash dividends on our common stock and do not anticipate doing so in the foreseeable future. The payment of dividends on our common stock
will depend on earnings, financial condition and other business and economic factors affecting us at such time as our board of directors may consider relevant. If we do not pay
dividends, our common stock may be less valuable because a return on your investment will only occur if our stock price appreciates.
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

All statements in this prospectus and the documents incorporated by reference that are not historical facts should be considered “Forward Looking Statements” within
the meaning of the “Safe Harbor” provisions of the Private Securities Litigation Reform Act of 1995. Such statements involve known and unknown risks, uncertainties and
other factors that may cause actual results, performance or achievements of the Company to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. Some of the forward-looking statements can be identified by the use words such as “believe,” “expect,” “may,”
“estimates,” “should,” “seek,” “approximately,” “intend,” “plan,” “estimate,” “project,” “continue” or “anticipates” or similar expressions or words, or the negatives of those
expressions or words. These statements may be made directly in this prospectus and they may also be incorporated by reference in this prospectus from other documents filed
with the SEC, and include, but are not limited to, statements about future financial and operating results and performance, statements about our plans, objectives, expectations
and intentions with respect to future operations, products and services, and other statements that are not historical facts. These forward-looking statements are based upon the
current beliefs and expectations of our management and are inherently subject to significant business, economic and competitive uncertainties and contingencies, many of
which are difficult to predict and generally beyond our control. In addition, these forward-looking statements are subject to assumptions with respect to future business strategies
and decisions that are subject to change. Actual results may differ materially from the anticipated results discussed in these forward-looking statements.
 

USE OF PROCEEDS
 

We estimate that the net proceeds to us from this offering from the sale of the securities will be approximately $      million, after deducting the Placement Agent fees
and estimated offering expenses.
 

We intend to use the net proceeds we receive from this offering for general corporate purposes, including working capital. Our management will have broad discretion
in the application of the net proceeds.
 

As of the date of this prospectus, we cannot specify with certainty all of the particular uses for the net proceeds to us from this offering. Accordingly, our management
will have broad discretion in the timing and application of these proceeds.
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CAPITALIZATION
 

The following table sets forth our cash, as well as our capitalization, as of November 30, 2023, as follows:
 
 · on an actual basis; and
   

 · on an as adjusted basis, giving effect to the assumed sale by us of      shares of common stock in this offering at an assumed public offering price of $      per share
and accompanying Common Warrant, after deducting the Placement Agent fees and other estimated offering expenses payable by us.

 
You should read this table in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” and our financial

statements for the period ended November 30, 2023, and the related notes thereto, included in our quarterly report on Form 10-Q for the period ended November 30, 2023 and
incorporated by reference in this prospectus.
 
  Actual   As Adjusted  
Cash  $ 1,493,000  $  
Total liabilities  $ 61,656,000  $ 61,656,000 
Stockholders’ deficit:         

Preferred stock, 50,000,000 authorized shares; $0.0001 par value: 0 shares issued and outstanding  $ 0  $ 0 
Common stock, 750,000,000 authorized shares; $0.0001 par value; 5,397,687 shares issued and outstanding, actual,           shares

issued and outstanding, as adjusted  $ -  $ - 

Additional paid-in capital  $ 177,417,000  $  
Accumulated deficit  $ (231,899,000)  $ (231,899,000)

Total stockholders’ deficit  $  $
 

The number of shares to be outstanding immediately after giving effect to this offering as shown above is based on 5,397,687 shares outstanding as of November 30,
2023, and excludes, as of such date:
 
 · 232,679 shares issuable upon exercise of outstanding warrants with a weighted average exercise price of $131.47;
   
 · 295 shares issuable upon exercise of outstanding options with a weighted average exercise price of $11,581.79; and
   
 · 1,208 shares issuable to certain of our directors as compensation for accrued services.
 

DILUTION
 

If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference between the public offering price
per share of our common stock and the as adjusted net tangible book value per share of our common stock after this offering.
 

Our historical net tangible (negative) book value as of November 30, 2023, was $_________, or $____ per share of common stock based on 5,397,687 shares of
common stock outstanding as of November 30, 2023. Historical net tangible book value per share is calculated by subtracting our total liabilities from our total tangible assets,
which is total assets less intangible assets, and dividing this amount by the number of shares of common stock outstanding as of such date.
 

After giving effect to the assumed sale by us of      shares of common stock at an assumed public offering price of $     per share (without attributing any value to the
Common Warrants), and after deducting the Placement Agent fees and estimated offering expenses payable by us, our as adjusted net tangible negative book value as of
November 30, 2023 would have been approximately $     or $      per share of common stock. This represents an immediate increase in the net tangible negative book value of
$      per share to our existing shareholders and an immediate and substantial dilution in net tangible book value of $       per share to new investors. The following table
illustrates this hypothetical per share dilution:
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Assumed public offering price per share  $  
Historical net tangible negative book value per share as of November 30, 2023  $
Increase in net tangible negative book value, as adjusted, per share attributable to this offering  $  
As adjusted net tangible negative book value per share as of November 30, 2023, after giving effect to this offering  $
Dilution per share to new investors purchasing shares in this offering  $  
 

A $1.00 increase (decrease) in the assumed combined public offering price per share of common stock, would result in an incremental increase (decrease) in our as
adjusted net tangible negative book value of approximately $___ million or approximately $__ per share, and would result in an incremental increase (decrease) in the dilution
to new investors of approximately $___ per share, assuming that the number of shares of our common stock sold by us remains the same and after deducting the Placement
Agent fees and estimated offering expenses payable by us.
 

The information discussed above is illustrative only and will adjust based on the actual public offering price, the actual number of securities sold in this offering and
other terms of this offering determined at pricing.
 

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
 

The following table sets forth certain information, as of January 22, 2024, with respect to the beneficial ownership of the outstanding common stock by (i) any holder
of more than five (5%) percent; (ii) each of our executive officers and directors; and (iii) our directors and executive officers as a group.
 

We have determined beneficial ownership in accordance with the rules of the SEC. These rules generally attribute beneficial ownership of securities to persons who
possess sole or shared voting power or investment power with respect to those securities. The table lists applicable percentage ownership based on 5,397,698 shares of common
stock outstanding as of January 22, 2024. In addition, under SEC rules, beneficial ownership of common stock includes shares of our common stock issuable pursuant to the
conversion or exercise of securities that are either immediately exercisable or convertible into common stock or exercisable or convertible into common stock within 60 days of
January 22, 2024. These shares are deemed to be outstanding and beneficially owned by the person holding those securities for the purpose of computing the percentage
ownership of that person, but they are not treated as outstanding for the purpose of computing the percentage ownership of any other person. Unless otherwise indicated, the
persons identified in this table have sole voting and investment power with respect to all shares shown as beneficially owned by them, subject to applicable community property
laws. Except as otherwise noted below, the address for persons listed in the table is c/o ShiftPixy Inc., 4101 NW 25th Street, Miami, FL 33142
 

Name

 
Number of

Shares
Beneficially

Owned

  

Beneficial
Ownership
Percentage
Prior to the

Offering

  
Beneficial
Ownership

Percentage After
the Offering(3)

 

Scott W. Absher   4,750,298(1)   88.0% %
Douglas Beck   0   -   - 
Martin Scott   0   -   - 
Whitney J. White   1  *   *  
Christopher Sebes   0   -   - 
Amanda Murphy   25(2)  *   *  
All executive officers and directors (6 persons)   4,750,323   88.0% %
 
* Less than 1%
(1) Includes 21 shares of common stock underlying options exercisable within 60 days of January 22, 2024.
(2) Represents shares underlying options exercisable within 60 days of January 22, 2024.
(3) Assumes the sale of     shares of common stock and      Common Warrants at a combined assumed public offering price of $      per share and accompanying Common

Warrant in this offering.
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DESCRIPTION OF CAPITAL STOCK
 

We are authorized to issue up to 750,000,000 shares of common stock, par value $0.0001 per share, and 50,000,000 shares of preferred stock, par value $0.0001 per
share.
 

The following is a summary of the material terms of our capital stock and certain provisions of our certificate of incorporation and bylaws. Since the terms of our
certificate of incorporation and bylaws, and Wyoming law, are more detailed than the general information provided below, you should only rely on the actual provisions of those
documents and Wyoming law. If you would like to read those documents, they are on file with the SEC, as described under the heading “Where You Can Find More
Information” below. The summary below is also qualified by provisions of applicable law.
 
Common Stock
 

Voting Rights. Holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the shareholders. Wyoming law
provides for cumulative voting for the election of directors. As a result, any shareholder may cumulate his or her votes by casting them all for any one director nominee or by
distributing them among two or more nominees. This may make it easier for minority shareholders to elect a director.
 

Dividends. Subject to preferences that may be granted to any then outstanding preferred stock, holders of our common stock are entitled to receive ratably such
dividends as may be declared by our board of directors out of funds legally available therefor as well as any distributions to the shareholders. The payment of dividends on our
common stock will be a business decision to be made by our board of directors from time to time based upon results of our operations and our financial condition and any other
factors that our board of directors considers relevant. Payment of dividends on our common stock may be restricted by loan agreements, indentures and other transactions we
enter into from time to time.
 

Liquidation Rights. In the event of our liquidation, dissolution or winding up, holders of our common stock are entitled to share ratably in all of our assets remaining
after payment of liabilities and the liquidation preference of any then outstanding preferred stock.
 

Absence of Other Rights or Assessments. Holders of our common stock have no preferential, preemptive, conversion or exchange rights. There is no redemption or
sinking fund provisions applicable to our common stock. When issued in accordance with our articles of incorporation and bylaws, shares of our common stock are fully paid
and not liable for further calls or assessment by us.
 
Pre-funded Warrants to be issued in this offering
 

The following summary of certain terms and conditions of the Pre-funded Warrants is not complete and is subject to, and qualified in its entirety by, the provisions of
Pre-funded Warrant, the form of which is filed as an exhibit to the registration statement of which this prospectus forms a part. Prospective investors should carefully review the
terms and provisions of the form of Pre-funded Warrant for a complete description of the terms and conditions of the Pre-funded Warrants.
 
General
 

The term “pre-funded” refers to the fact that the purchase price of the Pre-funded Warrants in this offering includes almost the entire exercise price that will be paid
under the Pre-funded Warrants, except for a nominal remaining exercise price of $0.0001. The purpose of the Pre-funded Warrants is to enable investors that may have
restrictions on their ability to beneficially own more than 4.99% (or, at the election of the holder, 9.99%) of our outstanding common stock following the consummation of this
offering the opportunity to invest capital into the Company without triggering their ownership restrictions, by receiving Pre-funded Warrants in lieu of shares of our common
stock which would result in such ownership of more than 4.99% (or, at the election of the holder, 9.99%), and receiving the ability to exercise their option to purchase the shares
underlying the Pre-funded Warrants at a nominal price at a later date.
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Form
 

The Pre-funded Warrants will be issued as individual warrant agreements to the investors. You should review the form of Pre-funded Warrant, filed as an exhibit to the
registration statement of which this prospectus forms a part, for a complete description of the terms and conditions applicable to the Pre-funded Warrants.
 
Exercisability
 

The Pre-funded Warrants are exercisable at any time after their original issuance. The Pre-funded Warrants will be exercisable, at the option of each holder, in whole
or in part, by delivering to us a duly executed exercise notice accompanied by payment in full in immediately available funds for the number of shares of our common stock
purchased upon such exercise (except in the case of a cashless exercise as described below). A holder (together with its affiliates) may not exercise any portion of the Pre-
funded Warrant to the extent that the holder would own more than 4.99% (or, at the election of the holder, 9.99%) of the outstanding common stock immediately after exercise,
except that upon at least 61 days’ prior notice from the holder to us, the holder may increase the amount of ownership of outstanding stock after exercising the holder’s Pre-
funded Warrants up to 9.99% of the number of shares of our common stock outstanding immediately after giving effect to the exercise, as such percentage ownership is
determined in accordance with the terms of the Pre-funded Warrants.
 
Duration and Exercise Price
 

The exercise price per whole share of our common stock purchasable upon the exercise of the Pre-funded Warrants is $0.0001 per share of common stock. The Pre-
funded Warrants will be immediately exercisable and may be exercised at any time until the Pre-funded Warrants are exercised in full.
 
Cashless Exercise
 

If, at any time after the issuance of the Pre-funded Warrants, the holder exercises its pre-funded warrants and a registration statement registering the issuance of the
shares of common stock underlying the Pre-funded Warrants under the Securities Act is not then effective or available (or a prospectus is not available for the resale of shares of
common stock underlying the Pre-funded Warrants), then in lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in payment of the
aggregate exercise price, the holder shall instead receive upon such exercise (either in whole or in part) only the net number of shares of common stock determined according to
a formula set forth in the Pre-funded Warrants. Notwithstanding anything to the contrary, in the event we do not have or maintain an effective registration statement, there are
no circumstances that would require us to make any cash payments or net cash settle the Pre-funded Warrants to the holders.
 
Transferability
 

Subject to applicable laws, the Pre-funded Warrants may be offered for sale, sold, transferred or assigned at the option of the holder upon surrender of the Pre-funded
Warrants to us together with the appropriate instruments of transfer.
 
Exchange Listing
 

There is no established trading market for the Pre-funded Warrants and we do not plan on applying to list the Pre-funded Warrants on The Nasdaq Capital Market any
other national securities exchange or any other nationally recognized trading system.
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Fundamental Transactions
 

If, at any time while the Pre-funded Warrants are outstanding, (1) we consolidate or merge with or into another corporation whether or not the Company is the
surviving corporation, (2) we sell, lease, license, assign, transfer, convey or otherwise dispose of all or substantially all of our assets, or any of our significant subsidiaries, (3)
any purchase offer, tender offer or exchange offer (whether by us or another individual or entity) is completed pursuant to which holders of our common stock are permitted to
sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of 50% or more of our common stock, (4) we consummate a
securities purchase agreement or other business combination with another person or entity whereby such other person or entity acquires more than 50% of our outstanding
common stock, or (5) we effect any reclassification or recapitalization of our common stock or any compulsory exchange pursuant to which our common stock is converted into
or exchanged for other securities, cash or property, or each, a “Fundamental Transaction,” then upon any subsequent exercise of pre-funded warrants, the holders thereof will
have the right to receive the same amount and kind of securities, cash or property as they would have been entitled to receive upon the occurrence of such Fundamental
Transaction if they had been, immediately prior to such Fundamental Transaction, the holder of the number of shares of common stock then issuable upon exercise of those pre-
funded warrants, and any additional consideration payable as part of the Fundamental Transaction.
 
Rights as a Stockholder
 

Except by virtue of such holder’s ownership of shares of our common stock or as otherwise set forth in the Pre-Funded Warrants, the holder of a Pre-funded Warrant
does not have the rights or privileges of a holder of our common stock, including any voting rights, until the holder exercises the Pre-funded Warrant.
 
Common warrants to be issued in this offering
 

The following summary of certain terms and provisions of the Common Warrants offered hereby is not complete and is subject to, and qualified in its entirety by the
provisions of the form of Common Warrant, which is filed as an exhibit to the registration statement of which this prospectus is a part. Prospective investors should carefully
review the terms and provisions set forth in the form of Common Warrant.
 

Duration and Exercise Price. Each Common Warrant offered hereby will have an assumed initial exercise price per share equal to $      (assuming an exercise price
equal to ___% of the public offering price per share). The Common Warrants will be immediately exercisable and will expire on the fifth anniversary of the original issuance
date. The exercise price and number of shares of common stock issuable upon exercise is subject to appropriate adjustment in the event of stock dividends, stock splits,
reorganizations or similar events affecting our common stock and the exercise price. A Common Warrant to purchase one share of our common stock will be issued for every
one share of common stock and Pre-funded Warrant purchased in this offering. The Common Warrants will be issued in certificated form.
 

Exercisability. The Common Warrants will be exercisable, at the option of each holder, in whole or in part, by delivering to us a duly executed exercise notice
accompanied by payment in full for the number of shares of our common stock purchased upon such exercise (except in the case of a cashless exercise as discussed below). A
holder (together with its affiliates) may not exercise any portion of the Common Warrant to the extent that the holder would own more than 4.99% (or, at the election of the
purchaser, 9.99%) of the outstanding common stock immediately after exercise, except that upon notice from the holder to us, the holder may increase or decrease the beneficial
ownership limitation up to 9.99% of the number of shares of our common stock outstanding immediately after giving effect to the exercise, as such percentage ownership is
determined in accordance with the terms of the Common Warrants, provided that any increase in such beneficial ownership limitation shall not be effective until 61 days
following notice from the holder to us. No fractional shares of common stock will be issued in connection with the exercise of a Common Warrant. In lieu of fractional shares,
we will round up to the next whole share.
 

Cashless Exercise. If, at the time a holder exercises its Common Warrants, a registration statement registering the issuance of the shares of common stock underlying
the Common Warrants under the Securities Act is not then effective or available, then in lieu of making the cash payment otherwise contemplated to be made to us upon such
exercise in payment of the aggregate exercise price, the holder may elect instead to receive upon such exercise (either in whole or in part) the net number of shares of common
stock determined according to a formula set forth in the Common Warrants.
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Transferability. Subject to applicable laws, the Common Warrants may be transferred at the election of the holder upon surrender of the Common Warrant to the
Company together with the appropriate instruments of transfer.
 

Exchange Listing. There is no established public trading market for the Common Warrants, and we do not expect a market to develop. In addition, we do not intend to
list the Common Warrants on any securities exchange or nationally recognized trading system.
 

Fundamental Transaction. In the event of a fundamental transaction, as described in the form of Common Warrant, and generally including any reorganization,
recapitalization or reclassification of our common stock, the sale, transfer or other disposition of all or substantially all of our properties or assets, our consolidation or merger
with or into another person, the acquisition of more than 50% of our outstanding common stock, or any person or group becoming the beneficial owner of 50% of the voting
power represented by our outstanding common stock, the holders of the Common Warrants will be entitled to receive upon exercise of the common warrants the kind and
amount of securities, cash or other property that the holders would have received had they exercised the Common Warrants immediately prior to such fundamental transaction.
 

Right as a Stockholder. Except as otherwise provided in the Common Warrants or by virtue of such holder’s ownership of shares of our common stock, the holders of
the Common Warrants do not have the rights or privileges of holders of our common stock, including any voting rights, until they acquire shares of our common stock upon
exercise of their Common Warrants.
 
Preferred Stock
 

Our board of directors is authorized by our articles of incorporation to establish classes or series of preferred stock and fix the designation, powers, preferences and
rights of the shares of each such class or series and the qualifications, limitations or restrictions thereof without any further vote or action by our shareholders. Any shares of
preferred stock so issued would have priority over our common stock with respect to dividend or liquidation rights. Any future issuance of preferred stock may have the effect
of delaying, deferring or preventing a change in our control without further action by our shareholders and may adversely affect the voting and other rights of the holders of our
common stock.
 
Outstanding Warrants
 

As of January 22, 2024, we had 232,679 outstanding warrants with a weighted average exercise price of $131.47 per share, with a weighted average remaining life of
5.3 years.
 
Outstanding Options
 

As of January 22, 2024, we have 295 outstanding options with a weighted average exercise price of $11,581.79 per share, with a weighted average remaining
contractual life of 6.6 years. There are 30,955 shares remaining available under the 2017 Stock Option/Stock Issuance Plan .
 
Certain Anti-Takeover Effects
 

Certain provisions of Wyoming law may have an anti-takeover effect and may delay or prevent a tender offer or other acquisition transaction that a shareholder might
consider to be in his or her best interest. The summary of the provisions of Wyoming law set forth below does not purport to be complete and is qualified in its entirety by
reference to Wyoming law.
 

The issuance of shares of preferred stock, the issuance of rights to purchase such shares, and the imposition of certain other adverse effects on any party contemplating
a takeover could be used to discourage an unsolicited acquisition proposal. For instance, the issuance of the preferred stock, if the option to acquire such shares is exercised,
would impede a business combination by the voting rights that would enable a holder to block such a transaction. In addition, under certain circumstances, the issuance of other
preferred stock could adversely affect the voting power of holders of our common stock.
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Under Wyoming law, a director, in determining what he or she reasonably believes to be in or not opposed to the best interests of the corporation, does not need to
consider only the interests of the corporation’s shareholders in any matter but may also, in his or her discretion, consider any of the following:
 
 (i) The interests of the corporation’s employees, suppliers, creditors and customers;
   
 (ii) The economy of the state and nation;
   
 (iii) The impact of any action upon the communities in or near which the corporation’s facilities or operations are located;
   

 (iv) The long-term interests of the corporation and its shareholders, including the possibility that those interests may be best served by the continued independence of
the corporation; and

   
 (v) Any other factors relevant to promoting or preserving public or community interests.

 
Because our board of directors is not required to make any determination on matters affecting potential takeovers solely based on its judgment as to the best interests of

our shareholders, our board of directors could act in a manner that would discourage an acquisition attempt or other transaction that some, or a majority, of our shareholders
might believe to be in their best interests or in which such shareholders might receive a premium for their stock over the then market price of such stock. Our board of directors
presently does not intend to seek shareholder approval prior to the issuance of currently authorized stock, unless otherwise required by law or applicable stock exchange rules.
 

PLAN OF DISTRIBUTION
 

A.G.P. has agreed to act as our exclusive placement agent in connection with this offering subject to the terms and conditions of the letter agreement dated January 8,
2024. The Placement Agent is not purchasing or selling any of the securities offered by this prospectus, nor is it required to arrange the purchase or sale of any specific number
or dollar amount of securities, but has agreed to use its reasonable best efforts to arrange for the sale of all of the securities offered hereby. Therefore, we may not sell the entire
amount of securities offered pursuant to this prospectus. We will enter into a securities purchase agreement directly with certain investors, at the investor’s option, who purchase
our securities in this offering. Investors who do not enter into a securities purchase agreement shall rely solely on this prospectus in connection with the purchase of our
securities in this offering.
 

We will deliver the securities being issued to the investors upon receipt of such investor’s funds for the purchase of the securities offered pursuant to this prospectus.
We expect to deliver the securities being offered pursuant to this prospectus on or about           , 2024.
 

We have agreed to indemnify the Placement Agent and specified other persons against specified liabilities, including liabilities under the Securities Act, and to
contribute to payments the Placement Agent may be required to make in respect thereof.
 
Fees and Expenses
 

We have engaged A.G.P. as our exclusive placement agent in connection with this offering. This offering is being conducted on a “best efforts” basis and the
Placement Agent has no obligation to buy any of the securities from us or to arrange for the purchase or sale of any specific number or dollar amount of securities. We have
agreed to pay the Placement Agent a fee based on the aggregate proceeds as set forth in the table below:
 

  
Per share

and
Common
Warrant

  

Per Pre-Funded
Warrant and

Accompanying
Common
Warrant 

  

Total

 

Public offering price  $   $   $  
Placement Agent fees(1)  $   $   $  
Proceeds to us, before expenses(2)  $   $   $  
 
(1) We have agreed to pay the Placement Agent a cash placement commission equal to 7.0% of the aggregate proceeds from the sale of the shares of common stock, the

Common Warrants and Pre-funded Warrants sold in this offering.
(2) The amount of proceeds, before expenses, to us does not give effect to any exercise of the Pre-funded Warrants or Common Warrants.
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We have agreed to pay the Placement Agent’s accountable legal expenses relating to the offering in the amount of $100,000, and to pay the Placement Agent non-
accountable expenses in connection with the offering in the amount of $50,000. We estimate the total expenses payable by us for this offering, excluding the Placement Agent
fees and expenses, will be approximately $      .
 

The Placement Agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act, and any commissions received by it and any
profit realized on the resale of the shares sold by it while acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act. As an
underwriter, the Placement Agent would be required to comply with the requirements of the Securities Act and the Exchange Act, including, without limitation, Rule 415(a)(4)
under the Securities Act and Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations may limit the timing of purchases and sales of shares by the
Placement Agent acting as principal. Under these rules and regulations, the Placement Agent:
 

· may not engage in any stabilization activity in connection with our securities; and
· may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than as permitted under the Exchange Act,

until it has completed its participation in the distribution.
 
Listing
 

Our common stock is listed on The Nasdaq Capital Market under the trading symbol “PIXY.” We do not plan to list the Pre-funded Warrants or the Common Warrants
on the Nasdaq Capital Market or any other securities exchange or trading market.
 
Lock-Up Agreements
 

Pursuant to “lock-up” agreements, we and our executive officers and directors have agreed, subject to limited exceptions, not to directly or indirectly offer to sell, sell,
pledge or otherwise transfer or dispose of any of shares of (or enter into any transaction or device that is designed to, or could be expected to, result in the transfer or disposition
by any person at any time in the future of) our common stock, enter into any swap or other derivatives transaction that transfers to another, in whole or in part, any of the
economic benefits or risks of ownership of shares of our common stock, make any demand for or exercise any right or cause to be filed a registration statement, including any
amendments thereto, with respect to the registration of any shares of common stock or securities convertible into or exercisable or exchangeable for common stock or any of our
other securities or publicly disclose the intention to do any of the foregoing, subject to customary exceptions, for a period of 90 days from the effective date of this registration
statement, with respect to our officers and directors, and 30 days from the closing date of this offering, with respect to us.
 
Discretionary Accounts
 

The Placement Agent does not intend to confirm sales of the securities offered hereby to any accounts over which it has discretionary authority.
 
Transfer Agent and Registrar
 

VStock Transfer LLC as the transfer agent and registrar for our common stock.
 
 

17



Table of Contents
 
Other Activities and Relationships
 

The Placement Agent and certain of its affiliates are full service financial institutions engaged in various activities, which may include securities trading, commercial
and investment banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities. The Placement
Agent and certain of its affiliates have, from time to time, performed, and may in the future perform, various commercial and investment banking and financial advisory
services for us and our affiliates, for which they received or will receive customary fees and expenses.
 

In the ordinary course of their various business activities, the Placement Agent and certain of its affiliates may make or hold a broad array of investments and actively
trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers,
and such investment and securities activities may involve securities and/or instruments issued by us and our affiliates. If the Placement Agent or its affiliates have a lending
relationship with us, they routinely hedge their credit exposure to us consistent with their customary risk management policies. The Placement Agent and its affiliates may
hedge such exposure by entering into transactions that consist of either the purchase of credit default swaps or the creation of short positions in our securities or the securities of
our affiliates, including potentially the common stock offered hereby. Any such short positions could adversely affect future trading prices of the common stock offered hereby.
The Placement Agent and certain of its affiliates may also communicate independent investment recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or short positions in such
securities and instruments.
 

The foregoing does not purport to be a complete statement of the terms and conditions of the placement agent agreement or the securities purchase agreement, copies
of which are attached to the registration statement of which this prospectus is a part. See “Where You Can Find More Information.”
 

LEGAL MATTERS
 

We are being represented by Sichenzia Ross Ference Carmel LLP, New York, New York, with respect to certain legal matters as to United States federal securities and
New York state law. The enforceability of the Pre-Funded Warrants and Common Warrants will be passed upon for us by Sichenzia Ross Ference Carmel LLP, New York,
New York. The validity of the securities offered hereby will be passed upon for us by Bailey, Stock, Harmon, Cottam, Lopez LLP, Cheyenne, Wyoming. The Placement Agent
is being represented by The Crone Law Group P.C., New York, New York in connection with this offering.
 

EXPERTS
 

The consolidated financial statements of ShiftPixy, Inc. as of August 31, 2023 and for each of the two years in the period ended August 31, 2023 appearing in our
Annual Report on Form 10-K for the year ended August 31, 2023, have been audited by Marcum LLP, an independent registered public accountant, as set forth in its report
thereon included therein, which include an explanatory paragraph as to the Company’s ability to continue as a going concern and an emphasis of matter paragraph related to the
risks and uncertainties related to the Company’s outstanding payroll tax liabilities and which are incorporated herein by reference. Such financial statements are incorporated
herein by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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INFORMATION INCORPORATED BY REFERENCE
 

The SEC allows us to “incorporate by reference” information that we file with them. Incorporation by reference allows us to disclose important information to you by
referring you to those other documents. The information incorporated by reference is an important part of this prospectus, and information that we file later with the SEC will
automatically update and supersede this information. We filed a registration statement on Form S-1 under the Securities Act with the SEC with respect to the securities being
offered pursuant to this prospectus. This prospectus omits certain information contained in the registration statement, as permitted by the SEC. You should refer to the
registration statement, including the exhibits and schedules attached to the registration statement and the information incorporated by reference, for further information about us
and the securities being offered pursuant to this prospectus. Statements in this prospectus regarding the provisions of certain documents filed with, or incorporated by reference
in, the registration statement are not necessarily complete, and each statement is qualified in all respects by that reference. Copies of all or any part of the registration statement,
including the documents incorporated by reference or the exhibits, may be obtained upon payment of the prescribed rates at the offices of the SEC listed below in “Where You
Can Find More Information.” The documents we are incorporating by reference into this prospectus are:
 

· Our Annual Report on Form 10-K for the fiscal year ended August 31, 2023, filed with the SEC on December 14, 2023;
· Our Quarterly Report on Form 10-Q for the period ended November 30, 2023, filed with the SEC on January 22 2024;
· Our Current Reports on Form 8-K filed on September 18, 2023, September 26, 2023, September 29, 2023, October 10, 2023, October 12, 2023, October 18, 2023,

and October 31, 2023; and
· The description of our common stock contained in our Registration Statement on Form 8-A, registering our common stock under Section 12(b) under the Exchange

Act, filed with the SEC on June 28, 2017.
 

All documents subsequently filed by us with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than current reports on Form 8-K furnished
pursuant to Item 2.02 or Item 7.01 of Form 8-K, including any exhibits included with such information, unless otherwise indicated therein) prior to the termination or
completion of the offering made pursuant to this prospectus are also incorporated herein by reference and will automatically update and supersede information contained or
incorporated by reference in this prospectus.
 

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address: ShiftPixy, Inc., Attention: Corporate Secretary, 4101 NW
25th Street, Miami, FL 33142, (888) 798-9100.
 

All documents subsequently filed by us with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (other than current reports on Form 8-K furnished
pursuant to Item 2.02 or Item 7.01 of Form 8-K, including any exhibits included with such information, unless otherwise indicated therein) prior to the termination or
completion of the offering made pursuant to this prospectus are also incorporated herein by reference and will automatically update and supersede information contained or
incorporated by reference in this prospectus.
 

WHERE YOU CAN FIND MORE INFORMATION
 

We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the securities offered hereby. This prospectus, which
constitutes a part of the registration statement, does not contain all of the information set forth in the registration statement or the exhibits and schedules filed therewith. For
further information about us and our securities offered hereby, we refer you to the registration statement and the exhibits and schedules filed therewith. Statements contained in
this prospectus regarding the contents of any contract or any other document that is filed as an exhibit to the registration statement are not necessarily complete, and each such
statement is qualified in all respects by reference to the full text of such contract or other document filed as an exhibit to the registration statement. The SEC maintains a website
that contains reports, proxy and information statements and other information regarding registrants that file electronically with the SEC. The address is http://www.sec.gov.
 

We are subject to the reporting requirements of the Exchange Act, and file annual, quarterly and current reports, proxy statements and other information with the SEC.
You can read our SEC filings, including the registration statement, over the Internet at the SEC’s website .We also maintain a website at http://www.shiftpixy.com, at which you
may access these materials free of charge as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. The information contained in, or
that can be accessed through, our website is not part of this prospectus. You may also request a copy of these filings, at no cost, by writing or telephoning us at: 4101 NW 25th
Street, Miami, FL 33142, (888) 798-9100.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 13. Other Expenses of Issuance and Distribution
 

The following table sets forth all costs and expenses, other than the placement agent fees, expected to be incurred by us in connection with the sale of the securities
being registered. All amounts shown are estimates except for the SEC registration fee and the FINRA filing fee.
 

  Amount Paid
or to be Paid  

SEC registration fee  $ 5,904 
FINRA filing fee  $ 6,500 
Printing and engraving expenses  $ 15,000 
Legal fees and expenses  $ 200,000 
Accounting fees and expenses  $ 35,000 
Transfer agent and registrar fees and expenses  $ 5,000 
Miscellaneous fees and expenses  $ 5,000 
Total  $ 272,404 
 
Item 14. Indemnification of Directors and Officers
 

Sections 17-16-851 through -856 of the Wyoming Statutes (the “Applicable Statutes”) provide that directors and officers of Wyoming corporations may, under certain
circumstances, be indemnified against expenses (including attorneys’ fees) and other liabilities actually and reasonably incurred by them as a result of any suit brought against
them in their capacity as a director or officer, if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation,
and, with respect to any criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. The Applicable Statutes also provide that directors
and officers may also be indemnified against expenses (including attorneys’ fees) incurred by them in connection with a derivative suit if they acted in good faith and in a
manner they reasonably believed to be in or not opposed to the best interests of the corporation, except that no indemnification may be made without court approval if such
person was adjudged liable to the corporation.
 

Further, Article V of our articles of incorporation, as amended, also provides as follows regarding our indemnification of our directors, officers, employees and agents:
 

“[t]o the fullest extent permitted by the Wyoming Business Corporation Act or any other applicable law as now in effect or as it may hereafter be amended, no person
who is or was a director of the Corporation shall be personally liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty as a
director, except for liability for (A) the amount of financial benefit received by a director to which he or she is not entitled; (B) an intentional infliction of harm on the
Corporation or the Shareholders; (C) a violation of Section 17-16-833 of the Wyoming Business Corporation Act; or (D) an intentional violation of criminal law. If the
Wyoming Business Corporation Act is amended after the effective date of this Amendment to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the Wyoming Business Corporation
Act, as so amended.
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The Corporation shall indemnify to the fullest extent permitted by the Wyoming Business Corporation Act, as the same may be amended and supplemented from time to
time, any and all persons whom it shall have power to indemnify under the Wyoming Business Corporation Act. The indemnification provided for herein shall not be
exclusive of any other rights to which those seeking indemnification may be entitled as a matter of law under any Bylaw, agreement, vote of shareholders or disinterested
directors of the Corporation, or otherwise, both as to action in such indemnified person’s official capacity and as to action in another capacity while serving as a director,
officer, employee, or agent of the Corporation, and shall continue as to a person who has ceased to be a director, officer, employee, or agent of the Corporation, and shall
inure to the benefit of the heirs, executors and administrators of such person.

 
Any repeal or modification of this Article V or amendment to the Wyoming Business Corporation Act shall not adversely affect any right or protection of a director,
officer, agent, or other person existing at the time of or increase the liability of any director, officer, agent, or other person of the Corporation with respect to any acts or
omissions of such director, officer, or agent occurring prior to, such repeal, modification, or amendment.

 
The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the Corporation
or is or was serving at the request of the Corporation as a director, officer, employee or agent to another corporation, partnership, joint venture, trust or other enterprise,
against any liability asserted against such person and incurred by such person in any such capacity or arising out of his status as such, whether or not the Corporation
would have the power to indemnify him against liability under the provisions of this Article V.”

 
Further, Article XIV of our Bylaws also provides as follows regarding our indemnification of our directors, officers, employees and agents:

 
“The corporation shall indemnify any person acting on its behalf in accord with the law of Wyoming. The indemnification provided hereby shall not be deemed exclusive
of any other right to which anyone seeking indemnification thereunder may be entitled under any bylaw, agreement, or otherwise, both as to action in his official capacity
and as to action in another capacity while holding such office. The corporation may purchase and maintain insurance on the behalf of any Director, officer, agent,
employee or former Director or officer or other person, against any liability asserted against them and incurred by him.”
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the foregoing
provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, we will, unless in the opinion of our counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by us is against public policy as expressed hereby in the Securities Act and we will be governed by the
final adjudication of such issue.

 
Item 15. Recent Sales of Unregistered Securities
 

In the three years preceding the filing of this registration statement, the Registrant has sold the following securities that were not registered under the Securities Act:
 

On July 14, 2022, the board of  directors of the Company approved the issuance to the Company’s founder and principal shareholder, Scott Absher, of 12,500,000
shares of the Company’s Preferred Class A Stock (“Preferred Shares”), in exchange for (a) the surrender by Mr. Absher of his options to acquire Preferred Shares, which options
provide for exercise upon certain triggering events, as detailed in our prior filings, and (b) the tender of payment by Mr. Absher of the sum of $5,000, representing four times
the par value for such Preferred Shares. 
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On July 19, 2022, Mr. Absher converted 8,000,000 Preferred Shares to 333,333 shares of the Company’s common stock, par value $0.0001 per share.
 

On August 12, 2022, the Company entered into an agreement with Mr. Absher whereby he waived claims to certain unpaid compensation due to him through July 31,
2022, totaling $820,793.24, in exchange for an option to receive 4,100,000 Preferred Shares. 
 

On September 20, 2022, the Company entered into a securities purchase agreement with a large institutional investor pursuant to which the Company sold to the
purchaser an aggregate of 17,361 shares of its common stock together with warrants to purchase up to 34,722 shares of common stock. Each share of common stock and two
accompanying warrants were sold together at a combined offering price of $288.00. The warrants are exercisable for a period of seven years commencing upon issuance at an
exercise price of $288.00, subject to adjustment. In connection with the purchase agreement, the Company and the purchaser entered into amendment No. 1 to warrants (the
“Warrant Amendment”). Pursuant to the Warrant Amendment, the exercise price of (i) 1,051 warrants issued on September 3, 2021, and (ii) 4,124 warrants issued on January
28, 2022, was reduced to $0.24.
 

A.G.P./Alliance Global Partners (“AGP”) acted as the exclusive placement agent in connection with the offering pursuant to the terms of a placement agent agreement,
dated September 20, 2022, between the Company and AGP. Pursuant to the placement agent agreement, the Company paid AGP a fee equal to 7.0% of the aggregate gross
proceeds from the offering. In addition to the cash fee, the Company issued to AGP warrants to purchase up to 868 shares of common stock (5% of the number of shares sold in
the offering. The placement agent warrants are exercisable for a period commencing six months from issuance, will expire four years from the effectiveness of a registration
statement for the resale of the underlying shares, and have an initial exercise price of $316.80 per share.
 

On May 17, 2021, we issued warrants to purchase up to an aggregate of 2,062 shares of our common stock, with an exercise price of $5,820 (the “Existing Warrants”).
The Existing Warrants were immediately exercisable and expire on June 15, 2026. On January 26, 2022, we entered into a Warrant Exercise Agreement (“the Exercise
Agreement”) with the holder of the Existing Warrants (the “Exercising Holder”). Pursuant to the Exercise Agreement, the Exercising Holder and the Company agreed that,
subject to any applicable beneficial ownership limitations, the Exercising Holder would cash exercise up to 2,062 of its Existing Warrants (the “Investor Warrants”) into shares
of our common stock underlying such Existing Warrants (the “Exercised Shares”). To induce the Exercising Holder to exercise the Investor Warrants, the Exercise Agreement
(i) amended the Investor Warrants to reduce their exercise price per share to $2,880 and (ii) provided for the issuance of a new warrant to purchase up to an aggregate of
approximately 4,124 shares of our common stock (the “January 2022 Common Warrant”), with such January 2022 Common Warrant being issued on the basis of two January
2022 Common Warrant shares for each share of the Existing Warrant that was exercised for cash. The January 2022 Common Warrant is exercisable commencing on July 28,
2022, terminates on July 28, 2027, and has an exercise price per share of $3,720. The Exercise Agreement generated aggregate proceeds to the Company of approximately
$5.9 million, prior to the deduction of $0.5 million of costs consisting of placement agent commissions and offering expenses payable by the Company. As a result of the
warrant modification, which reduced the exercise price of the Existing Warrants, as well as the issuance of the January 2022 Common Warrants, the Company recorded
approximately (i) $0.64 million for the increased fair value of the modified warrants; and (ii) $12.6 million as the fair value of the January 2022 Common Warrants on the date
of issuance. We recorded approximately $5.5 million as issuance costs that offset the $5.5 million of additional paid-in capital the received for the cash exercise of the Existing
Warrants at the reduced exercise price, while the remaining $7.7 million was recorded as a deemed dividend on the unaudited condensed consolidated statements of operations,
resulting in a reduction of income available to common shareholders in our basic earnings per share calculation.
 

On September 3, 2021, the Company issued warrants to purchase up to 3,135 shares of common stock, with an exercise price per share of $3,828 (the “September
2021 Warrants”), pursuant to a securities purchase agreement, and on January 28, 2022, the Company issued warrants to purchase up to 4,124 shares of common stock, with an
exercise price of $3,720 (the “January 2022 Common Warrants”), pursuant to a warrant exercise agreement. The September 2021 Warrants were immediately exercisable and
had an expiration date of May 3, 2027. The January 2022 Common Warrants are exercisable commencing July 28, 2022, and had an expiration date of July 28, 2027.
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On July 18, 2022, the Company entered into a warrant exercise agreement (the “Exercise Agreement”) with the holder of the September 2021 Warrants and January
2022 Warrants (the “Exercising Holder”). Pursuant to the Exercise Agreement, the Exercising Holder and the Company agreed that the Exercising Holder would exercise for
cash 2,083 of its September 2021 Warrants (the “Investor Warrants”). In order to induce the Exercising Holder to exercise the Investor Warrants, the Exercise Agreement (i)
amended the September 2021 Warrants and January 2022 Warrants to (a) reduce the exercise price per share of the September 2021 Warrants and January 2022 Warrants to
$624, (b) extended the expiration date of the September 2021 Warrants to May 3, 2029, and (c) extended the expiration date of the January 2022 Warrants to July 28, 2029 and
(ii) provides for the issuance by the Company to the Exercising Holder of new warrants to purchase up to 14,517 shares of common stock (the “New Warrants”) (equal to 200%
of the sum of the September 2021 Warrants and January 2022 Warrants). The New Warrants are exercisable for a period of seven years commencing upon issuance and have an
exercise price per share of $624.
 

On May 13, 2021, the Company entered into a securities purchase agreement with a large institutional investor pursuant to which the Company sold to the investor an
aggregate of (i) 967 shares of its common stock, together with warrants to purchase up to 967 shares of common stock, and (ii) 1,095 pre-funded warrants with each pre-funded
warrant exercisable for one share of common stock, together with warrants to purchase up to 1,095 shares of common stock. Each share of common stock and accompanying
warrant were sold together at a combined offering price of $5,820, and each pre-funded warrant and accompanying warrant were sold together at a combined offering price of
$5,819.76. The pre-funded warrants are immediately exercisable, at a nominal exercise price of $0.24, and may be exercised at any time until all of the pre-funded warrants are
exercised in full. The warrants had an initial exercise price of $5,820 per share, are exercisable upon issuance and will expire five years from the date of an effective registration
statement covering the shares underlying the warrants.
 

AGP acted as the exclusive placement agent in connection with the offering pursuant to the terms of a placement agent agreement, dated May 13, 2021, between the
Company and AGP. Pursuant to the placement agent agreement, the Company agreed to pay AGP a fee equal to 7.0% of the aggregate gross proceeds from the offering. In
addition to the cash fee, the Company agreed to issue to AGP warrants to purchase an aggregate of up to five percent (5%) of the aggregate number of shares and shares of
common stock issuable upon exercise of the pre-funded warrants sold in the offering. The placement agent warrants are exercisable for a period commencing six months from
issuance and expiring four years from the effective of a registration statement for the resale of the underlying shares, and have an initial exercise price of $6,402 per share.
 

On October 5, 2023, the Company entered into a securities purchase agreement (the “Purchase Agreement”) with an institutional investor, pursuant to which the
Company issue and sold to the investor (i) in a registered direct offering, 56,250 shares of common stock at a price of $26.40 per share, and pre-funded warrants to purchase up
to 38,125 shares of common stock at a price of $26.3976 per share and an exercise price of $0.0024 per share, and (ii) in a concurrent private placement, warrants exercisable
for an aggregate of up to 94,375 shares of common stock, at an initial exercise price of $26.40 per share. On October 16, 2023, the warrants were amended to increase the
exercise price to $30.504.
 

In connection with the foregoing, we relied upon the exemption from registration provided by Section 4(a)(2) under the Securities Act of 1933, as amended, for
transactions not involving a public offering.
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Item 16. Exhibits and Financial Statement Schedules.
 
(a) Exhibits.
 
3.1  Amended and Restated Articles of Incorporation of ShiftPixy, Inc., dated March 20, 2020 (incorporated by reference from Exhibit 3.1 to our Current Report

on Form 8-K, filed with the SEC on March 26, 2020)
   
3.2  Articles of Amendment to Amended and Restated Articles of Incorporation of ShiftPixy, Inc., dated May 7, 2021 (incorporated by reference from Exhibit 3.1

to our Current Report on Form 8-K, filed with the SEC on May 17, 2021)
   
3.3  Articles of Amendment to Amended and Restated Articles of Incorporation of ShiftPixy, Inc, dated August 2, 2022 ( incorporated by reference from Exhibit

3.1 to our Current Report on Form 8-K, filed with the SEC on August 31, 2022)
   
3.4  Articles of Correction to Articles of Amendment to Amended and Restated Articles of Incorporation of ShiftPixy, Inc, dated August 15, 2022 ( incorporated by

reference from Exhibit 3.1.1 to our Current Report on Form 8-K, filed with the SEC on August 31, 2022)
   
3.5  Articles of Amendment (incorporated by reference to 8-K filed September 26, 2023)
   
3.6  Articles of Correction (incorporated by reference to 8-K filed October 12, 2023)
   
3.7  Bylaws of ShiftPixy, Inc., as amended through July 15, 2022 (incorporated by reference from Exhibit 10.2 to our Form 8-K, filed with the SEC on July 19,

2022)
   
4.1  Amended Principal Shareholder Option for Preferred Stock (incorporated by reference as Exhibit 3.5 to our 1-A/A, filed with the SEC on October 18, 2016)
   
5.1**  Opinion of Bailey, Stock, Harmon, Cottam, Lopez LLP
   
5.2**  Opinion of Sichenzia Ross Ference Carmel LLP
   
10.1  Stock Option and Stock Issuance Plan (incorporated by reference as Exhibit 3.8 to our 1-A POS, filed with the SEC on April 4, 2017)
 
10.2  Offer Letter to Scott W. Absher, dated March 23, 2016 (incorporated by reference from Exhibit 10.27 to our registration statement on Form S-1, filed with the

SEC on March 30, 2020)
   
10.3  Scott W. Absher Surrender of ShiftPixy’s Preferred Options (incorporated by reference from Exhibit 10.1 our Form 8K filed with the SEC on July 19, 2022)
   
10.4  Form of Warrant (incorporated by reference from Exhibit 4.1 to our Current Report on Form 8-K, filed with the SEC on May 17, 2021)
   
10.5  Form of Pre-Funded Warrant (incorporated by reference from Exhibit 4.2 to our Current Report on Form 8-K, the SEC on May 17, 2021)
   
10.6  Form of Warrant (incorporated by reference from Exhibit 4.1 to our Current Report on Form 8-K, filed with the SEC on September 2, 2021)
   
10.7  Form of Pre-Funded Warrant (incorporated by reference as Exhibit 4.2 to our Current Report on Form 8-K, filed with the SEC on September 2, 2021)
   
10.8  Form of Warrants (incorporated by reference from Exhibit 4.1 to our Current Report on Form 8-K, filed with the SEC on January 27, 2022).
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10.9  Form of Warrant (incorporated by reference from Exhibit 10.1 to our Current Report on Form 8-K, filed with the SEC on July 19, 2022).
   
10.10  Amendment No. 1 to Common Stock Purchase Warrant (incorporated by reference form Exhibit 10.1 to our Current Report on Form 8-K, filed with the SEC

on July 26, 2022).
   
10.11  Form of Warrant (incorporated by reference from Exhibit 10.2 to our Current Report on Form 8-K, filed with SEC on September 23, 2022).
   
10.12  Amendment No. 1 to Warrants (incorporated by reference from Exhibit 10.4 to our Current Report on Form 8-K, filed with SEC on September 23, 2022).
   
10.13  Form of Placement Agent Warrant (incorporated by reference from Exhibit 10.6 to our Current Report on Form 8-K, filed with SEC on September 23, 2022).
   
10.14  Form of Pre-Funded Warrant (incorporated by reference to 8-K filed July 14, 2023)
   
10.15  Form of Common Warrant (incorporated by reference to 8-K filed July 14, 2023)
   
10.16  Warrant Amendment (incorporated by reference to 8-K filed July 14, 2023)
   
10.17  Form of Option Agreement (incorporated by reference to 8-K filed August 22, 2023)
   
10.18  Financial Advisory Agreement (incorporated by reference to 8-K filed October 10, 2023)
   
10.19  Form of Securities Purchase Agreement (incorporated by reference to 8-K filed October 10, 2023)
   
10.20  Form of Pre-funded Warrant (incorporated by reference to 8-K filed October 10, 2023)
   
10.21  Form of Private Placement Warrant (incorporate by reference to 8-K filed October 10, 2023)
   
10.22  Amendment No. 1 to Common Stock Purchase Warrant (incorporated by reference to 8-K filed October 18, 2023)
   
10.23**  Form of Engagement Agreement
   
10.24**  Form of Purchase Agreement
   
10.25**  Form of Warrant
   
10.26**  Form of Pre-Funded Warrant
   
21.1  List of Subsidiaries of ShiftPixy, Inc. (incorporated by reference to 10-K filed December 14, 2023)
   
23.1*  Consent of Marcum LLP
   
23.2**  Consent of Bailey, Stock, Harmon, Cottam, Lopez LLP (included in Exhibit 5.1)
   
23.3**  Consent of Sichenzia Ross Ference Carmel LLP (included in Exhibit 5.2)
   
107*  Filing Fees
 
* Filed herewith.
** To be filed by amendment.
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 (b) Financial statement schedules
 

Schedules not listed above have been omitted because the information required to be set forth therein is not applicable or is shown in the financial statements or notes
thereto.
 
Item 17. Undertakings
 

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report
pursuant to section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

The undersigned registrant hereby undertakes that:
 
1.
 

For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this registration statement in
reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective.

 
2.
 

For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to

the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities
Act, and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid
by a director, officer, or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person
in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question of whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Miami, State of Florida, on January 29, 2024.
 

ShiftPixy, Inc.  
 

By: /s/ Scott W. Absher  
Name: Scott W. Absher  
Title: Chief Executive Officer  

(Principal Executive Officer)  
 

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

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.
 
SIGNATURE   TITLE  DATE
      
/s/ Scott W. Absher   Chief Executive Officer and Director (Principal Executive Officer)  January 29, 2024
 Scott W. Absher      
      

/s/ Douglas Beck   Chief Financial Officer (Principal Financial Officer and Principal
Accounting Officer)  January 29, 2024

Douglas Beck      
      
/s/ Christopher Sebes   Director  January 29, 2024
Christopher Sebes      
      
/s/ Whitney J. White   Director  January 29, 2024
Whitney J. White      
      
/s/ Amanda Murphy   Director  January 29, 2024
Amanda Murphy      
      
/s/ Martin Scott   Director  January 29, 2024
Martin Scott      
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EXHIBIT 23.1
 

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT
 
We consent to the incorporation by reference in this Registration Statement of ShiftPixy, Inc.  on Form S-1 of our report dated December 14, 2023, which
includes an explanatory paragraph as to the company’s ability to continue as a going concern, and an emphasis of matter paragraph related to the risks and
uncertainties related to the Company’s outstanding payroll tax liabilities, with respect to our audits of the consolidated financial statements of ShiftPixy,
Inc. as of  August 31, 2023 and 2022, and for the years ended August 31, 2023 and 2022 appearing in the Annual Report on Form 10-K of ShiftPixy, Inc.
for the year ended August 31, 2023. We also consent to the reference to our firm under the heading “Experts” in the Prospectus, which is part of this
Registration Statement.
 
/s/ Marcum LLP
 
Marcum LLP
New York, NY
January 29, 2024
 



EXHIBIT 107
Calculation of Filing Fee Tables

 
Form S-1

(Form Type)
 

ShiftPixy, Inc.
(Exact Name of Registrant as Specified in its Charter)

 
Table 1: Newly Registered and Carry Forward Securities

 

Security
Type

 

Security
Class

Title(1)

Fee
Calculation

or Carry
Forward

Rule

Maximum
Aggregate
Offering
Price(2) Fee Rate

Amount of
Registration

Fee

Carry
Forward

Form
Type

Carry
Forward

File
Number

Carry
Forward

Initial
effective

date

Filing Fee
Previously

Paid In
Connection

with
Unsold

Securities
to
be

Carried
Forward

 

Fees to Be
Paid Equity

Common Stock, par value
$0.0001 per share

(“Common Stock”)(3) Rule 457(o) $ 20,000,000 0.0001476 $ 2,952(4)

Equity

Pre-Funded Warrants to
purchase Common Stock(3)

(5)(7) Rule 457(g) — — —

Equity

Common Warrants to
purchase Common Stock(5)

(6) Rule 457(g) — — —

  
Equity

 
Common Stock issuable

upon exercise of the
Common Warrants(5)

 
Rule 457(g)

 
$ 20,000,000

 
0.0001476

 
$ 2,952

        

Fees
Previously
Paid — — — — —

 
Carry
Forward
Securities — — — — — — — —

Total Offering Amounts $ 40,000,000 $ 5,904.00
Total Fees Previously Paid $   
Total Fee Offsets —
Net Fee Due $ 5,904.00

    
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), there are also being registered such additional

securities that may be issued because of events such as recapitalizations, stock dividends, stock splits and reverse stock splits, and similar
transactions.

(2) Estimated solely for the purpose of determining the amount of the registration fee in accordance with Rule 457(o) under the Securities Act.
(3) The proposed maximum aggregate offering price of the shares of Common Stock proposed to be sold in the offering will be reduced on a

dollar-for-dollar basis based on the aggregate offering price of the Pre-Funded Warrants offered and sold in the offering (plus the aggregate
exercise price of the shares of Common Stock issuable upon exercise of the Pre-Funded Warrants), and as such the proposed aggregate
maximum offering price of the shares of Common Stock and Pre-Funded Warrants (including shares of Common Stock issuable upon
exercise of the Pre-Funded Warrants), if any, is $20,000,000.

(4) Calculated pursuant to Rule 457(o) under the Securities Act based on an estimate of the proposed maximum aggregate offering price.
(5) No fee due pursuant to Rule 457(g) under the Securities Act.

 (6) The Common Warrants are exercisable at a price per share equal to 100% of the public offering price.
 (7) The pre-funded warrants have an exercise price of $0.0001.


