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This prospectus relates to the disposition, from time to time, by the selling stockholders identified in this prospectus under the caption “Selling
Stockholders” on page 10 of up to 5,000,000 shares of our common stock.

The selling stockholders or their permitted transferees or other successors-in-interest may, but are not required to, sell the shares of our common stock
offered by this prospectus from time to time in a number of different ways and at varying prices as determined by the prevailing market price for shares or
in negotiated transactions. See “Plan of Distribution” on page 16 for a description of how the selling stockholders may dispose of the shares covered by this
prospectus. We do not know when or in what amount the selling stockholders may offer the shares for sale.

We are not selling any shares of our common stock under this prospectus and will not receive any proceeds from the sale of shares of common stock by the
selling stockholders. We have agreed to pay certain expenses related to the registration of the offer and sale of the shares of common stock pursuant to the
registration statement of which this prospectus forms a part.

Our common stock is listed on The Nasdaq Capital Market (“Nasdaq”) under the symbol “CNTX.” On November 8, 2022, the last reported closing sale
price of our common stock on Nasdaq was $1.15 per share.

We are an “emerging growth company” under the federal securities laws and have elected to comply with certain reduced public company reporting
requirements.

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page 6 of this prospectus to read about factors you
should consider before buying shares of our common stock.

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

The date of this prospectus is November 10, 2022
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. By using a shelf registration statement, the
selling stockholders and their permitted transferees may sell securities from time to time and in one or more offerings as described in this prospectus. We
will not receive any proceeds from the sale by the selling stockholders of the securities offered by them described in this prospectus.

We may also file a prospectus supplement to this prospectus that contains specific information about the securities being offered and sold and the specific
terms of that offering or authorize one or more free writing prospectuses to be provided to you that may contain material information relating to these
offerings. The prospectus supplement or free writing prospectus may also add, update or change information contained in this prospectus with respect to
that offering. If there is any inconsistency between the information in this prospectus and the applicable prospectus supplement or free writing prospectus,
you should rely on the prospectus supplement or free writing prospectus, as applicable. Before purchasing any securities, you should carefully read both
this prospectus and any applicable prospectus supplement and free writing prospectuses, together with the additional information described under the
heading “Where You Can Find More Information; Incorporation by Reference.”

Neither we, nor the selling stockholders, have authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus, any applicable prospectus supplement or any applicable free writing prospectuses prepared by or on behalf of us or to which
we have referred you. We and the selling stockholders take no responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. The selling stockholders will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus and any applicable prospectus supplement to this prospectus is accurate only as of the
date on its respective cover, that the information appearing in any applicable free writing prospectus is accurate only as of the date of that free writing
prospectus, and that any information incorporated by reference is accurate only as of the date of the document incorporated by reference, unless we indicate
otherwise. Our business, financial condition, results of operations and prospects may have changed since those dates. This prospectus incorporates by
reference, and any prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and industry statistics and
forecasts that are based on independent industry publications and other publicly available information. Although we believe these sources are reliable, we
do not guarantee the accuracy or completeness of this information and we have not independently verified this information. In addition, the market and
industry data and forecasts that may be included or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing
prospectus may involve estimates, assumptions and other risks and uncertainties and are subject to change based on various factors, including those
discussed under the heading “Risk Factors” contained in this prospectus, any applicable prospectus supplement and any applicable free writing prospectus,
and under similar headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue
reliance on this information.

When we refer to “Context,” “we,” “our,” “us” and the “Company” in this prospectus, we mean Context Therapeutics Inc. and its consolidated subsidiaries,
unless otherwise specified. When we refer to “you,” we mean the potential holders of our common stock.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information statements
and other information about issuers, such as us, who file electronically with the SEC. The address of that website is http://www.sec.gov.

Our website address is https://www.contexttherapeutics.com/. The information on our website, however, is not, and should not be deemed to be, a part of
this prospectus. We have included our website address as an inactive textual reference only.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the information in
the registration statement. The full registration statement may be obtained from the SEC or us, as provided below.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this prospectus, and
subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in this prospectus or a
previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been filed with
the SEC (other than those documents or the portions of those documents not deemed to be filed):

• Our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 23, 2022.

• Our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2022, filed with the SEC on May 11, 2022, for the quarter ended June 30,
2022, filed with the SEC on August 11, 2022, and for the quarter ended September 30, 2022, filed with the SEC on November 9, 2022.

• The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2021 from our
Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 4, 2022.

• Our Current Reports on Form 8-K filed with the SEC on January 5, 2022, January 10, 2022, June 3, 2022 and August 2, 2022.

• The description of our common stock contained in our Registration Statement on Form 8-A12B, filed with the SEC on July 23, 2021, including
any amendment or report filed with the SEC for the purpose of updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), prior to the termination of this offering will also be incorporated by reference in this prospectus and deemed to be part of this prospectus
from the date of the filing of such reports and documents. We are not, however, incorporating by reference any documents or portions thereof, whether
specifically listed above or filed in the future, that are not deemed “filed” with the SEC, including any Compensation Committee report or performance
graph or any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000029/cntx-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000041/cntx-20220331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000071/cntx-20220630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001842952/000184295222000096/cntx-20220930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001842952/000184295222000096/cntx-20220930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001842952/000184295222000096/cntx-20220930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000029/cntx-20211231.htm
https://www.sec.gov/Archives/edgar/data/1842952/000184295222000036/contexttherapeutics2022proa.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000004/cntx-20220101.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000009/cntx-20220110.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000050/cntx-20220602.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1842952/000184295222000066/cntx-20220801.htm
https://www.sec.gov/Archives/edgar/data/1842952/000119312521223087/d192600d8a12b.htm


You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following address:

Context Therapeutics Inc.
2001 Market Street, Suite 3915, Unit #15

Philadelphia, Pennsylvania 19103
(267) 225-7416

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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THE COMPANY

Overview

We are a clinical-stage biopharmaceutical company dedicated to improving the lives of women living with cancer.

Profound advancements in oncology drug development have expanded the treatment options available to women with cancer, yet
therapeutic resistance and relapse continue to limit the efficacy and duration of such treatments. Collectively, our founders and
management team have decades of experience identifying and characterizing the mechanisms that drive cancer initiation and subsequent
relapse in women with cancer and who have been associated with the development of products such as Kisqali (ribociclib), Arimidex
(anastrozole), and Afinitor (everolimus) to treat such cancers.

Our development team is advancing a pipeline of innovative therapies with a primary focus on treating female cancers, including breast,
ovarian, and endometrial (uterine) cancer. Our most advanced product candidate, onapristone extended-release, or ONA-XR, builds upon
a foundation of successful drug development by our management team and advisors in the field of hormone-dependent cancers. ONA-
XR is a potent and selective antagonist of the progesterone receptor, which has been linked to resistance to multiple classes of cancer
therapeutics, including anti-estrogen therapies, across female hormone-dependent cancers.

Our second program, CLDN6xCD3 bispecific antibody, is being advanced toward an Investigational New Drug Application submission.
CLDN6xCD3 BsAb, is an anti-CD3 x anti-Claudin 6, or CLDN6, antigen bispecific monoclonal antibody, or BsAb, that is intended to
redirect T-cell-mediated lysis toward malignant cells expressing CLDN6. CLDN6 is a tight junction membrane protein target expressed
in multiple cancers, including ovarian and endometrial tumors, and absent from or expressed at very low levels in normal adult tissues.


December 2021 Private Placement

On December 1, 2021, we entered into a securities purchase agreement for a private placement (the “Private Placement”) with a select
group of accredited investors, which we collectively refer to as the “Purchasers.” Pursuant to the securities purchase agreement, the
Purchasers purchased 5,000,000 shares of our common stock, together with warrants to purchase 5,000,000 shares of common stock. The
purchase price for each share of common stock and accompanying warrant was $6.25 per unit, for an aggregate purchase price of
$31,250,000. The warrants have a term of 5.5 years and an exercise price of $6.25 per share. The closing of the purchase and sale of the
securities occurred on December 6, 2021.

We also entered into a registration rights agreement with the Purchasers requiring us to register the resale of the shares. We were required
to prepare and file a registration statement with the SEC no later than 10 days following the date of the Private Placement, and this
registration statement was initially declared effective by the SEC on December 16, 2021. In connection with the Private Placement, we
terminated that certain Investors’ Rights Agreement that we entered into in connection with the Series A Financing.

Corporate Information

Our principal executive offices are located at 2001 Market Street, Suite 3915, Unit #15, Philadelphia, Pennsylvania 19103. Our
telephone number is (267) 225-7416. Our website address is https://www.contexttherapeutics.com. Information contained on the website
is not incorporated by reference into this prospectus and should not be considered to be part of this prospectus.
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THE OFFERING

Issuer Context Therapeutics Inc.
Common stock offered by the Selling

Stockholders Up to 5,000,000 shares of common stock.
Common stock to be outstanding immediately

after this offering 20,966,053 shares of common stock.
Use of proceeds We will not receive any proceeds from the sale of shares in this offering. See the section

titled “Selling Stockholders” for additional information.
Risk factors Investing in our common stock involves a high degree of risk and purchasers of our

common stock may lose part or all of their investment. See “Risk Factors” for a
discussion of factors you should carefully consider before deciding to invest in our
common stock.

Nasdaq trading symbol “CNTX.”

The number of shares of our common stock to be outstanding immediately after this offering is based on 15,966,053 shares of our
common stock outstanding as of September 30, 2022 and assumes the issuance of all of the shares issuable upon exercise of the warrants
sold in the Private Placement and excludes the following:

• 1,341,504 shares of common stock issuable upon the exercise of options outstanding as of September 30, 2022, at a weighted-
average exercise price of $3.27 per share;

• 546,535 shares of common stock reserved for issuance under our 2021 Long-Term Performance Incentive Plan; and

• 5,860,000 shares of common stock issuable upon the exercise of warrants outstanding as of September 30, 2022, at a weighted
average exercise price of $6.48.
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RISK FACTORS

Investment in any securities offered pursuant to this prospectus and any applicable prospectus supplement involves risks. You should carefully consider the
risk factors incorporated by reference to our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current
Reports on Form 8-K, and all other information contained or incorporated by reference into this prospectus, as updated by our subsequent filings under the
Exchange Act, and the risk factors and other information contained in any applicable prospectus supplement and any applicable free writing prospectus
before making a decision about investing in our securities. The risks and uncertainties we have described are not the only ones we face. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also affect our operations. The occurrence of any of these risks might
cause you to lose all or part of your investment in the offered securities.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any applicable prospectus supplement, the documents incorporated by reference herein and therein and any applicable free writing
prospectus may contain forward-looking statements. All statements other than statements of historical facts contained in this prospectus, any applicable
prospectus supplement, the documents incorporated by reference herein and therein and any applicable free writing prospectus, including statements
regarding the ability of our clinical trials to demonstrate safety and efficacy of our product candidates, and other positive results; the timing of preliminary
results for our ongoing Company-sponsored trial and investigator-sponsored trials; the timing, progress and results of preclinical studies and clinical trials
for ONA-XR, CLDN6 BsAb, and other product candidates we may develop, including statements regarding the timing of initiation and completion of
studies or trials and related preparatory work, the period during which the results of the trials will become available, and our research and development
programs; the timing, scope and likelihood of U.S. and foreign regulatory filings and approvals, including timing of Investigational New Drug applications
and final U.S. Food and Drug Administration approval of ONA-XR, CLDN6 BsAb and any other future product candidates; our ability to develop and
advance ONA-XR, CLDN6 BsAb, and any other future product candidates, and successfully complete, clinical studies; our manufacturing,
commercialization, and marketing capabilities, implementations thereof, and strategy; our plans relating to commercializing our product candidates, if
approved, including the geographic areas of focus, sales strategy, and our ability to grow a sales team; the impact of the COVID-19 pandemic and other
economic uncertainties on our business and operations, including clinical trials, manufacturing suppliers, collaborators, use of contract research
organizations and employees; the need to hire additional personnel and our ability to attract and retain such personnel; the size of the market opportunity
for our product candidates, including our estimates of the number of patients who suffer from the diseases we are targeting; our expectations regarding the
approval and use of our product candidates in combination with other drugs; our dependence on collaborations with third parties for certain research,
development and commercialization activities; our competitive position and the success of competing therapies that are or may become available; the
beneficial characteristics, safety, efficacy and therapeutic effects of our product candidates; our ability to obtain and maintain regulatory approval of our
product candidates; our plans relating to the further development of our product candidates, including additional indications we may pursue; existing
regulations and regulatory developments in the United States, Europe and other jurisdictions; our intellectual property position, including the scope of
protection we are able to establish and maintain for intellectual property rights covering ONA-XR, CLDN6 BsAb, and other product candidates we may
develop, including the extensions of existing patent terms where available, the validity of intellectual property rights held by third parties, and our ability
not to infringe, misappropriate or otherwise violate any third-party intellectual property rights; our continued reliance on third parties to conduct additional
clinical trials of our product candidates, and for the manufacture of our product candidates for preclinical studies and clinical trials; our ability to obtain,
and negotiate favorable terms of, collaboration, licensing or other arrangements that may be necessary or desirable to develop, manufacture or
commercialize our product candidates; the pricing and reimbursement of ONA-XR, CLDN6 BsAb and other product candidates we may develop, if
approved; the rate and degree of market acceptance and clinical utility of ONA-XR, CLDN6 BsAb and other product candidates we may develop; our
estimates regarding expenses, future revenue, capital requirements and needs for additional financing; our current plans and ability to seek additional
capital in the future through equity and/or debt financings, partnerships, collaborations, or other sources and the availability and terms of such future
sources of capital; our financial performance; the period over which we estimate our existing cash and cash equivalents will be sufficient to fund our future
operating expenses and capital expenditure requirements; the impact of laws and regulations; our expectations regarding the period during which we will
qualify as an emerging growth company under the Jumpstart Our Business Startups Act of 2012; and our anticipated use of our existing cash and cash
equivalents, are forward-looking statements. These statements involve known and unknown risks, uncertainties and other important factors that may cause
our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. This prospectus, any applicable prospectus supplement, the documents incorporated by reference herein and therein and any
applicable free writing prospectus may also contain estimates and other statistical data made by independent parties and by us relating to market size and
growth and other data about our industry. This data involves a number of assumptions and limitations, and you are cautioned not to give undue weight to
such estimates. In addition, projections, assumptions and estimates of our future performance and the future performance of the markets in which we
operate are necessarily subject to a high degree of uncertainty and risk.
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In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expect,” “plan,” “anticipate,” “could,” “intend,”
“target,” “project,” “contemplate,” “believe,” “estimate,” “predict,” “potential” or “continue” or the negative of these terms or other similar expressions.
The forward-looking statements in this prospectus, any applicable prospectus supplement, the documents incorporated by reference herein and therein and
any applicable free writing prospectus are only predictions. We have based these forward-looking statements largely on our current expectations and
projections about future events and financial trends that we believe may affect our business, financial condition and results of operations. These forward-
looking statements speak only as of the respective dates of this prospectus, any applicable prospectus supplement, the documents incorporated by reference
herein and therein and any applicable free writing prospectus, as applicable, and are subject to a number of risks, uncertainties and assumptions, including
those described under “Risk Factors” and elsewhere in this prospectus, any applicable prospectus supplement, the documents incorporated by reference
herein and therein, and any applicable free writing prospectus. The events and circumstances reflected in our forward-looking statements may not be
achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Moreover, we operate in an evolving
environment. New risk factors and uncertainties may emerge from time to time, and it is not possible for management to predict all risk factors and
uncertainties. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this
prospectus, any applicable prospectus supplement, the documents incorporated by reference herein and therein and any applicable free writing prospectus,
whether as a result of any new information, future events, changed circumstances or otherwise.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of our shares of common stock by the selling stockholders.
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SELLING STOCKHOLDERS

The common stock being offered by the selling stockholders are those that may be acquired by them upon exercise of the warrants issued in the Private
Placement. For additional information regarding the issuance of those shares of common stock, see “December 2021 Private Placement” in “The
Company” above. We are registering the shares of common stock to permit the selling stockholders to offer the shares for resale from time to time. Except
for the ownership of the shares of common stock, the selling stockholders have not had any material relationship with us within the past three years.

The table below lists the selling stockholders and other information regarding the beneficial ownership of common stock by each of the selling
stockholders. The second column lists the number of shares of common stock beneficially owned by each selling stockholder, based on its ownership of
shares of common stock, as of the date of this prospectus.

The third column lists the shares of common stock being offered pursuant to this prospectus by the selling stockholders.

In accordance with the terms of a registration rights agreement with the selling stockholders, this prospectus generally covers the resale of the maximum
number of shares of common stock issuable upon exercise of the warrants issued to the selling stockholders in the Private Placement, determined as if the
outstanding warrants were exercised in full as of the trading day immediately preceding the date this registration statement was initially filed with the SEC,
each as of the trading day immediately preceding the applicable date of determination and all subject to adjustment as provided in the registration rights
agreement, without regard to any limitations on the exercise of the warrants, less any shares of common stock disposed of by the selling stockholders
subsequent to the Private Placement. The fourth column assumes the sale of all of the shares offered by the selling stockholders pursuant to this prospectus.

Under the terms of the warrants, a selling stockholder may not exercise the warrants to the extent such exercise would cause such selling stockholder,
together with its affiliates and attribution parties, to beneficially own a number of shares of common stock that would exceed 4.99% or 9.99%, as
applicable, of our then outstanding common stock following such exercise, excluding for purposes of such determination shares of common stock issuable
upon exercise of such warrants that have not been exercised. The number of shares in the second and fourth columns do not reflect this limitation. The
selling stockholders may sell all, some or none of their shares in this offering. See “Plan of Distribution.”

This table and the information in the footnotes below are based upon information supplied by the selling stockholders. Except as expressly noted in the
footnotes below, beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act.

Name of Selling Stockholder

Number of Shares of Common
Stock Owned Prior to this

Offering

Maximum Number of Shares of
Common Stock to be Sold

Pursuant to this Prospectus
Number of Shares of Common
Stock Owned After Offering

Altium Growth Fund, LP 1,000,000  1,000,000  — 
Empery Asset Master, LTD 589,311  589,311  — 
Empery Tax Efficient, LP 410,689  410,689  — 
Hudson Bay Master Fund Ltd. 1,000,000  1,000,000  — 
Kepos Alpha Master Fund L.P. 1,000,000  1,000,000  — 
Sabby Volatility Warrant Master Fund, Ltd. 1,000,000  1,000,000  — 
Total 5,000,000  5,000,000  — 
__________________
(1) Under applicable SEC rules, a person is deemed to beneficially own securities which the person has the right to acquire within 60 days through the exercise of any option or warrant or

through the conversion of a convertible security. Also under applicable SEC rules, a person is deemed to be the “beneficial owner” of a security with regard to which the person directly or
indirectly, has or shares (a) voting power, which includes the power to vote or direct the voting of the security, or (b) investment power, which includes the power to dispose, or direct

(1) (2)

(3)

(4)

(5)

(6)

(7)

(8)
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the disposition, of the security, in each case, irrespective of the person’s economic interest in the security. To our knowledge, subject to community property laws where applicable, each
person named in the table has sole voting and investment power with respect to the common shares shown as beneficially owned by such selling stockholder, except as otherwise indicated
in the footnotes to the table.

(2) Represents the amount of shares that will be held by the selling stockholder after completion of this offering based on the assumptions that (a) all shares of common stock registered for sale
by the registration statement of which this prospectus is part will be sold and (b) no other shares of common stock are acquired or sold by the selling stockholder prior to completion of this
offering. However, each selling stockholder may sell all, some or none of the shares offered pursuant to this prospectus and may sell other shares of common stock that they may own
pursuant to another registration statement under the Securities Act of 1933, as amended (the “Securities Act”), or sell some or all of their shares pursuant to an exemption from the
registration provisions of the Securities Act, including under Rule 144.

(3) Represents 1,000,000 shares of common stock issuable upon exercise of warrants. Altium Capital Management, LP, the investment manager of Altium Growth Fund, LP, has voting and
investment power over these securities. Jacob Gottlieb is the managing member of Altium Capital Growth GP, LLC, which is the general partner of Altium Growth Fund, LP. Each of
Altium Growth Fund, LP and Jacob Gottlieb disclaims beneficial ownership over these securities. The principal address of Altium Capital Management, LP is 152 West 57th Street, 20th
Floor, New York, NY 10019.

(4) Represents 589,311 shares of common stock issuable upon exercise of warrants. The business address is c/o Empery Asset Management, LP, One Rockefeller Plaza, Suite 1205, New York
City, New York 10020. Empery Asset Management LP, the authorized agent of Empery Asset Master Ltd (“EAM”), has discretionary authority to vote and dispose of the shares held by
EAM and may be deemed to be the beneficial owner of these shares. Martin Hoe and Ryan Lane, in their capacities as investment managers of Empery Asset Management LP, may also be
deemed to have investment discretion and voting power over the shares held by EAM. EAM and Messrs. Hoe and Lane each disclaim any beneficial ownership of these shares.

(5) Represents 410,689 shares of common stock issuable upon exercise of warrants. The business address is c/o Empery Asset Management, LP, One Rockefeller Plaza, Suite 1205, New York
City, New York 10020. Empery Asset Management LP, the authorized agent of Empery Tax Efficient, LP (“ETE”), has discretionary authority to vote and dispose of the shares held by ETE
and may be deemed to be the beneficial owner of these shares. Martin Hoe and Ryan Lane, in their capacities as investment managers of Empery Asset Management LP, may also be
deemed to have investment discretion and voting power over the shares held by ETE. ETE and Messrs. Hoe and Lane each disclaim any beneficial ownership of these shares.

(6) Represents 1,000,000 shares of common stock issuable upon exercise of warrants. Hudson Bay Capital Management LP, the investment manager of Hudson Bay Master Fund Ltd., has
voting and investment power over these securities. Sander Gerber is the managing member of Hudson Bay Capital GP LLC, which is the general partner of Hudson Bay Capital
Management LP. Each of Hudson Bay Master Fund Ltd. and Sander Gerber disclaims beneficial ownership over these securities.

(7) Represents 1,000,000 shares of common stock issuable upon exercise of warrants. Kepos Capital LP is the investment manager of the selling stockholder and Kepos Partners LLC is the
General Partner of the selling stockholder, and each may be deemed to have voting and dispositive power with respect to the shares. The general partner of Kepos Capital LP is Kepos
Capital GP LLC (the “Kepos GP”) and the Managing Member of Kepos Partners LLC is Kepos Partners MM LLC (“Kepos MM”). Mark Carhart controls Kepos GP and Kepos MM and,
accordingly, may be deemed to have voting and dispositive power with respect to the shares held by this selling stockholder. Mr. Carhart disclaims beneficial ownership of the shares held by
the selling stockholder. The address of Kepos Capital LP and Mr. Carhart is 11 Times Square, 35th Floor, New York, New York 10036.

(8) Represents 1,000,000 shares of common stock issuable upon exercise of warrants. Sabby Management, LLC serves as the investment manager of Sabby Volatility Warrant Master Fund, Ltd.
Hal Mintz is the manager of Sabby Management, LLC and has voting and investment control of the securities held by Sabby Volatility Warrant Master Fund, Ltd. Each of Sabby
Management, LLC and Hal Mintz disclaims beneficial ownership over the securities beneficially owned by Sabby Volatility Warrant Master Fund, Ltd., except to the extent of their
respective pecuniary interest therein. The address of Sabby Volatility Warrant Master Fund, Ltd. is c/o Sabby Mgt. LLC, 10 Mountainview Rd. Suite 205, Upper Saddle River, NJ 07458.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock and certain provisions of our amended and restated certificate of incorporation (our “certificate of
incorporation”) and our amended and restated bylaws (our “bylaws”), are summaries and are qualified in their entirety by reference to the full text of our
certificate of incorporation and our bylaws, each of which has been publicly filed with the SEC, and applicable provisions of the General Corporation Law
of the State of Delaware (the “DGCL”). See “Where You Can Find More Information; Incorporation by Reference.” Our authorized capital stock consists
of:

• 100,000,000 shares of common stock, par value $0.001 per share; and

• 10,000,000 shares of preferred stock, par value $0.001 per share.

Common Stock

Our common stock is listed on Nasdaq under the symbol “CNTX.”

Voting Rights

Each holder of our common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the election of
directors. Our stockholders do not have cumulative voting rights in the election of directors. Accordingly, holders of a majority of the voting shares are able
to elect all of the directors.

Dividends

Subject to preferences that may be applicable to any then outstanding preferred stock, holders of our common stock are entitled to receive dividends, if any,
as may be declared from time to time by our board of directors out of legally available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets legally available for
distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference granted to the holders
of any then outstanding shares of preferred stock.

Rights and Preferences

Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no redemption or sinking fund provisions
applicable to our common stock. The rights, preferences and privileges of the holders of our common stock are subject to and may be adversely affected by
the rights of the holders of shares of any series of our preferred stock that we may designate in the future.

Transfer Agent

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

Preferred Stock

There are no shares of preferred stock currently outstanding. Our board of directors has the authority, without further action by our stockholders, to issue up
to 10,000,000 shares of preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. These rights, preferences
and privileges could include dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the
number of shares constituting, or the designation of, such series, any or all of which may be greater than the rights of common stock. The issuance of our
preferred stock could adversely affect the voting power of holders of common stock and the likelihood that such holders will receive dividend payments
and payments upon our liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring or preventing a change in
control of our Company or other corporate action.
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Warrants

As of September 30, 2022, we had outstanding warrants exercisable for 5,860,000 shares of common stock upon conversion at a weighted average exercise
price of $6.48 per share.

Options

As of September 30, 2022, options to purchase 1,341,504 shares of our common stock were outstanding under our 2021 Long-Term Performance Incentive
Plan at a weighted average exercise price of $3.27 per share.

Participation Rights

Under our securities purchase agreement, dated as of December 1, 2021, with the Purchasers, pursuant to which we issued the Purchasers an aggregate of
5,000,000 shares of our common stock and warrants to purchase 5,000,000 shares of our common stock, we granted the Purchasers a right to participate in
certain subsequent issuances prior to June 16, 2023, of common stock or common stock equivalents for cash consideration or indebtedness that is
convertible into common stock. Pursuant to this right, each Purchaser may participate up to an amount equal to 35% of any such subsequent financing on
the same terms, conditions and price.

Registration Rights

Under our registration rights agreement, dated as of December 1, 2021, with the Purchasers, we agreed to file a registration statement registering the resale
of the shares of common stock, the warrants and the shares of common stock issuable upon exercise of the warrants (the “Registrable Securities”), issued to
the Purchasers, which registration statement became effective on December 16, 2021, and to use our reasonable best efforts to keep such registration
statement continuously effective until the date that all Registrable Securities (i) have been sold or (ii) may be sold without volume or manner-of-sale
restrictions pursuant to Rule 144 and without the requirement for us to be in compliance with the current public information requirement under Rule 144
(the “Effectiveness Period”). If we fail to keep the registration statement effective or the Purchasers are otherwise not permitted to resell their Registrable
Securities pursuant to the registration statement for certain specified periods of time, we will be required to pay liquidated damages to the Purchasers. 

If, during the Effectiveness Period, the number of Registrable Securities exceeds the number of shares of common stock registered in a registration
statement, we are required to file as soon as reasonably practicable an additional registration statement covering such Registrable Securities. We also
agreed, among other things, to indemnify the Purchasers from certain liabilities and to pay all fees and expenses incident to our performance of or
compliance with the registration rights agreement.

Anti-takeover effects of provisions of our certificate of incorporation, our bylaws and the DGCL

Some provisions of the DGCL, our certificate of incorporation and our bylaws contain provisions that could make the following transactions more difficult:
acquisition of us by means of a tender offer; acquisition of us by means of a proxy contest or otherwise; or removal of our incumbent officers and directors.
It is possible that these provisions could make it more difficult to accomplish or could deter transactions that stockholders may otherwise consider to be in
their best interests or in our best interests, including transactions that might result in a premium over the market price for our shares.

These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions are also
designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of increased
protection of our potential ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the
disadvantages of discouraging these proposals because negotiation of these proposals could result in an improvement of their terms.
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Delaware anti-takeover statute

We are subject to Section 203 of the DGCL, which prohibits persons deemed “interested stockholders” from engaging in a “business combination” with a
publicly-held Delaware corporation for three years following the date these persons become interested stockholders unless the business combination is, or
the transaction in which the person became an interested stockholder was, approved in a prescribed manner or another prescribed exception applies.
Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns, or within three years prior to the determination of
interested stockholder status did own, 15% or more of a corporation’s voting stock. Generally, a “business combination” includes a merger, asset or stock
sale, or other transaction resulting in a financial benefit to the interested stockholder. The existence of this provision may have an anti-takeover effect with
respect to transactions not approved in advance by the board of directors, such as discouraging takeover attempts that might result in a premium over the
market price of our common stock.

No Written Consent of Stockholders

Our certificate of incorporation provides that all stockholder actions are required to be taken by a vote of the stockholders at an annual or special meeting,
and that stockholders may not take any action by written consent in lieu of a meeting. This limit may lengthen the amount of time required to take
stockholder actions and would prevent the amendment of our bylaws or removal of directors by our stockholders without holding a meeting of
stockholders.

Meetings of Stockholders

Our bylaws provide that a special meeting of stockholders may be called only by our chairman of the board of directors, Chief Executive Officer or by a
resolution adopted by a majority of our board of directors, and only those matters set forth in the notice of the special meeting may be considered or acted
upon at a special meeting of stockholders. Our bylaws also limit the business that may be conducted at an annual meeting of stockholders to those matters
properly brought before the meeting.

Advance Notice Requirements

Our bylaws establish advance notice procedures with regard to stockholder proposals relating to the nomination of candidates for election as directors or
new business to be brought before meetings of our stockholders. These procedures provide that notice of stockholder proposals must be timely given in
writing to our corporate secretary prior to the meeting at which the action is to be taken. Generally, to be timely, notice must be received at our principal
executive offices not less than 90 days nor more than 120 days prior to the first anniversary date of the annual meeting for the preceding year. Our bylaws
specify the requirements as to form and content of all stockholders’ notices. These requirements may preclude stockholders from bringing matters before
the stockholders at an annual or special meeting.

Amendment to Our Certificate of Incorporation

Any amendment of our certificate of incorporation must first be approved by a majority of our board of directors, and if required by law or our certificate of
incorporation, must thereafter be approved by a majority of the outstanding shares entitled to vote on the amendment.

Undesignated Preferred Stock

Our certificate of incorporation provides for 10,000,000 authorized shares of preferred stock. The existence of authorized but unissued shares of preferred
stock may enable our board of directors to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy contest or otherwise. For
example, if in the due exercise of its fiduciary obligations, our board of directors were to determine that a takeover proposal is not in the best interests of
our stockholders, our board of directors could cause shares of preferred stock to be issued without stockholder approval in one or more offerings or other
transactions that might dilute the voting or other rights of the proposed acquirer or insurgent stockholder or stockholder group. In this regard, our certificate
of incorporation grants our board of directors broad power to establish the rights and preferences of authorized and unissued shares of
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preferred stock. The issuance of shares of preferred stock could decrease the amount of earnings and assets available for distribution to holders of shares of
common stock. The issuance may also adversely affect the rights and powers, including voting rights, of these holders and may have the effect of delaying,
deterring or preventing a change in control of us.

Choice of Forum

Our certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware (or, if the Court of Chancery does not have jurisdiction, the United States District Court for the District of Delaware) will be the sole and
exclusive forum for: (1) any derivative action or proceeding brought on our behalf; (2) any action asserting a claim of breach of a fiduciary duty or other
wrongdoing by any of our directors, officers, employees or agents to us or our stockholders; (3) any action asserting a claim against us arising pursuant to
any provision of the DGCL or our certificate of incorporation or bylaws; (4) any action to interpret, apply, enforce or determine the validity of our
certificate of incorporation or bylaws; or (5) any action asserting a claim governed by the internal affairs doctrine. In addition, our certificate of
incorporation provides that, unless we consent in writing to the selection of an alternative forum, the federal district courts of the United States of America
shall, to the fullest extent permitted by law, be the sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the
Securities Act of 1933, as amended, or the Securities Act. Notwithstanding the foregoing, the exclusive forum provision shall not apply to claims seeking
to enforce any liability or duty created by the Exchange Act. Our certificate of incorporation also provides that any person or entity purchasing or otherwise
acquiring any interest in shares of our capital stock will be deemed to have notice of and to have consented to these choice of forum provisions. It is
possible that a court of law could rule that the choice of forum provisions contained in our certificate of incorporation are inapplicable or unenforceable if
they are challenged in a proceeding or otherwise. Although we believe these provisions benefit us by providing increased consistency in the application of
Delaware law and the Securities Act for the specified types of actions and proceedings, the provisions may have the effect of discouraging lawsuits against
us or our directors and officers.
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PLAN OF DISTRIBUTION

Each selling stockholder of the securities and any of their pledgees, assignees and successors-in-interest may, from time to time, sell any or all of their
securities covered hereby on Nasdaq or any other stock exchange, market or trading facility on which the securities are traded or in private transactions.
These sales may be at fixed or negotiated prices. A selling stockholder may use any one or more of the following methods when selling securities:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the block as principal to
facilitate the transaction;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• settlement of short sales;

• in transactions through broker-dealers that agree with the selling stockholders to sell a specified number of such securities at a stipulated price per
security;

• through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;

• a combination of any such methods of sale; or

• any other method permitted pursuant to applicable law.

The selling stockholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act, if available, rather than
under this prospectus.

Broker-dealers engaged by the selling stockholders may arrange for other brokers-dealers to participate in sales. Broker-dealers may receive commissions
or discounts from the selling stockholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in amounts to be
negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction not in excess of a customary brokerage
commission in compliance with Financial Industry Regulatory Authority, Inc. (“FINRA”) Rule 2121, and in the case of a principal transaction a markup or
markdown in compliance with FINRA IM-2121.

In connection with the sale of the securities or interests therein, the selling stockholders may enter into hedging transactions with broker-dealers or other
financial institutions, which may in turn engage in short sales of the securities in the course of hedging the positions they assume. The selling stockholders
may also sell securities short and deliver these securities to close out their short positions, or loan or pledge the securities to broker-dealers that in turn may
sell these securities. The selling stockholders may also enter into option or other transactions with broker-dealers or other financial institutions or create one
or more derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which
securities such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The selling stockholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the meaning
of the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale
of the securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. Each selling stockholder has
informed the Company that it does not have any written or oral agreement or understanding, directly or indirectly, with any person to distribute the
securities.
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The Company is required to pay certain fees and expenses incurred by the Company incident to the registration of the securities. The Company has agreed
to indemnify the selling stockholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act. The Company
shall not be responsible for any of the selling stockholders’ selling costs incurred pursuant to any available method provided hereunder for selling
securities.

We agreed to keep this prospectus effective until the earlier of (i) the date on which the securities may be resold by the selling stockholders without
registration and without regard to any volume or manner-of-sale limitations by reason of Rule 144, without the requirement for the Company to be in
compliance with the current public information under Rule 144 under the Securities Act or any other rule of similar effect or (ii) all of the securities have
been sold pursuant to this prospectus or Rule 144 under the Securities Act or any other rule of similar effect. The resale securities will be sold only through
registered or licensed brokers or dealers if required under applicable state securities laws. In addition, in certain states, the resale securities covered hereby
may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification
requirement is available and is complied with.

Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale securities may not simultaneously
engage in market making activities with respect to the common stock for the applicable restricted period, as defined in Regulation M, prior to the
commencement of the distribution. In addition, the selling stockholders will be subject to applicable provisions of the Exchange Act and the rules and
regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the common stock by the selling stockholders or any
other person. We will make copies of this prospectus available to the selling stockholders and have informed them of the need to deliver a copy of this
prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
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LEGAL MATTERS

The validity of the shares of our common stock offered hereby has been passed upon for us by Faegre Drinker Biddle & Reath LLP.

EXPERTS

The consolidated financial statements incorporated in this prospectus and in the registration statement by reference from the Company’s Annual Report on
Form 10-K for the year ended December 31, 2021 have been audited by CohnReznick LLP, an independent registered public accountant firm, as set forth in
their report thereon, included therein and incorporated herein by reference. Such consolidated 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.

18



5,000,000 Shares of Common Stock

Context Therapeutics Inc.

PROSPECTUS

  November 10, 2022


