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PROSPECTUS SUPPLEMENT
(To Prospectus dated January 15, 2025)

928,404 Shares of Common Stock
Pre-Funded Warrants to Purchase 260,000 Shares of Common Stock

260,000 Shares of Common Stock Underlying the Pre-Funded Warrants

Sunshine Biopharma Inc. is offering 928,404 shares of common stock, par value $0.001, pursuant to this prospectus supplement and
accompanying prospectus at an offering price of $2.07 per share.

We are also offering the opportunity to purchase, if the purchaser so chooses and in lieu of shares of common stock, pre-funded warrants
(the  “Pre-Funded Warrants”)  to  purchase  260,000 shares  of  common stock to  purchasers  whose  purchase  of  shares  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 consummation of this offering. The purchase price of each
Pre-Funded Warrant is $2.06999 (equal to the purchase price per share minus $0.00001), and the exercise price of each Pre-Funded Warrant is
$0.00001 per share. The Pre-Funded Warrants will be immediately exercisable and may be exercised at any time until all of the Pre-Funded
Warrants are exercised in full.

Our common stock is listed on The Nasdaq Capital Market, or Nasdaq, under the symbol “SBFM.” The last reported sale price of our
common stock on Nasdaq on April 1, 2025, was $2.09 per share. There is no established trading market for Pre-Funded Warrants, and we do not
intend to list the Pre-Funded Warrants on any securities exchange or nationally recognized trading system.  

As of the date of this prospectus supplement, the aggregate market value of our outstanding common stock held by non-affiliates is
approximately $7,386,040 based on 2,707,541 outstanding shares of common stock, of which 2,032 shares are held by affiliates, and a per share
price of $2.73, which was the closing sale price of our common stock on Nasdaq on February 5, 2025. Pursuant to General Instruction I.B.6 of
Form S-3, in no event will we sell securities registered on the registration statement of which this prospectus is a part with a value of more than
one-third of the aggregate market value of our common stock held by non-affiliates in any 12-month period, so long as the aggregate market value
of our common stock held by non-affiliates is less than $75,000,000. During the 12 calendar month period that ends on, and includes, the date of
this prospectus, we have not offered and sold any of our securities pursuant to General Instruction I.B.6 of Form S-3.

We have engaged Aegis Capital Corp. to act as our exclusive placement agent in connection with this offering. The placement agent has
agreed to use its best efforts to arrange for the sale of the securities offered by this prospectus. The placement agent is not purchasing or selling
any of the securities we are offering and the placement agent is not required to arrange the purchase or sale of any specific number or dollar
amount of securities. We have agreed to pay to the placement agent the placement agent fees set forth in the table below. We will bear all costs
associated  with  the  offering.  See  “Plan  of  Distribution”  on  page  S-8  of  this  prospectus  supplement  for  more  information  regarding  these
arrangements.

We have entered into a securities purchase agreement with the purchasers for the sale of all of the securities being offered hereunder. We
will have a single closing for all the securities purchased in this offering. The offering will terminate upon the completion of a single closing,
which is expected to occur on or about April 3, 2025.

We intend to use the proceeds from this offering for working capital and other general corporate purposes. See “Use of Proceeds.”

Investing  in  these  securities  involves  a  high  degree  of  risk.  See  “Risk  Factors”  beginning  on  page  S-4  of  this  prospectus
supplement, as well as the risk factors incorporated by reference into this prospectus supplement and accompanying base prospectus,  for
a discussion of information that should be considered in connection with an investment in our securities.

Neither the Securities and Exchange Commission (“SEC”) 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.

Per Share

Per
Pre-Funded

Warrant Total
Offering price $ 2.07 $ 2.06999 $ 2,459,994
Placement agent fees(1) $ 0.1656 $ 0.1655992 $ 196,800
Proceeds, before expenses, to us $ 1.9044 $ 1.9043908 $ 2,263,194
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(1) Represents a cash fee of 8% of the aggregate purchase price paid by investors in this offering. We have also agreed to pay the placement
agent a non-accountable expense allowance of 1% of the gross proceeds and to reimburse the placement agent for its legal expenses in an
amount of $85,000. See “Plan of Distribution” beginning on page S-8 of this prospectus supplement for a description of the compensation to
be received by the placement agent.

The delivery to purchasers of securities in this offering is expected to be made on or about April 3, 2025, subject to satisfaction of
customary closing conditions.

Sole Placement Agent

Aegis Capital Corp.

The date of this prospectus supplement is April 2, 2025
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 (File No. 333-284142) that
we filed with the Securities and Exchange Commission, or SEC, on January 6, 2025, and that was declared effective by the SEC on January 15,
2025 using a “shelf” registration process. This document is in two parts. The first part is this prospectus supplement, which describes the specific
terms of this offering and also adds to and updates information contained in the accompanying prospectus and the documents incorporated by
reference herein.  The second part,  the accompanying prospectus,  provides more general  information,  some of which may not  apply to this
offering. Generally, when we refer to this prospectus, we are referring to both parts of this document combined. To the extent there is a conflict
between the information contained in this prospectus supplement and the information contained in the accompanying prospectus or any document
incorporated by reference therein filed prior to the date of this prospectus supplement, you should rely on the information in this prospectus
supplement. If any statement in one of these documents is inconsistent with a statement in another document having a later date—for example, a
document incorporated by reference in the accompanying prospectus—the statement in the document having the later date modifies or supersedes
the earlier statement.

We further note that  the representations,  warranties and covenants made by us in any agreement that  is  filed as an exhibit  to any
document that is incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for
the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a representation, warranty or covenant to you.
Moreover,  such  representations,  warranties  or  covenants  were  accurate  only  as  of  the  date  when  made.  Accordingly,  such  representations,
warranties and covenants should not be relied on as accurately representing the current state of our affairs.

You should rely only on the information contained in this prospectus supplement or the accompanying prospectus or incorporated by
reference herein. We have not authorized, and the placement agent has not authorized, anyone to provide you with information that is different.
The information contained in this  prospectus supplement or  the accompanying prospectus or  incorporated by reference herein or  therein is
accurate only as of the respective dates thereof, regardless of the time of delivery of this prospectus supplement and the accompanying prospectus
or of any sale of our common stock.

This  prospectus  supplement  and  the  accompanying  prospectus  contain  summaries  of  certain  provisions  contained  in  some  of  the
documents described herein, but reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed, or will be incorporated herein
by reference as exhibits to the registration statement, and you may obtain copies of those documents as described below in the section entitled
“Where You Can Find More Information.”

It is important for you to read and consider all information contained in this prospectus supplement and the accompanying prospectus,
including the documents incorporated by reference herein and therein, in making your investment decision. You should also read and consider the
information in the documents to which we have referred you in the sections entitled “Where You Can Find More Information” and “Information
Incorporated By Reference” in this prospectus supplement and in the accompanying prospectus, respectively.

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This  summary  highlights  selected  information  included  elsewhere  in  or  incorporated  by  reference  in  this  prospectus  supplement,  in  the
accompanying prospectus and in the documents incorporated by reference herein and therein, and does not contain all the information that you
should consider before investing in our securities pursuant to this prospectus supplement and the accompanying prospectus. You should read the
entire prospectus supplement and the accompanying prospectus carefully, especially “Risk Factors” and the financial statements and related notes
and other information incorporated by reference herein and therein, before deciding whether to participate in the offering described in this
prospectus supplement and the accompanying prospectus.

As used in this prospectus and unless otherwise indicated, the terms “we,” “us,” “our,” “Sunshine Biopharma,” or the “Company” refer to
Sunshine Biopharma Inc. and its wholly owned subsidiaries.

Overview

We are a pharmaceutical company offering and researching life-saving medicines in a wide variety of therapeutic areas, including
oncology and antivirals. We have two wholly owned subsidiaries: (i) Nora Pharma Inc., a Canadian corporation, through which we currently have
70 generic prescription drugs on the market in Canada, and (ii) Sunshine Biopharma Canada Inc., a Canadian corporation which develops and
sells OTC supplements.

In addition, we are conducting a proprietary drug development program which is comprised of (i) K1.1 mRNA, an LNP encapsulated
mRNA targeted for liver cancer, and (ii) SBFM-PL4, a protease inhibitor for treatment of SARS Coronavirus infections.

S-2
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THE OFFERING

Common stock offered by us 928,404 shares of common stock.

Pre-Funded Warrants offered by us We are also offering the opportunity to  purchase,  if  the purchaser  so chooses and in lieu of  shares of
common stock, 260,000 Pre-Funded Warrants to purchasers whose purchase of shares 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 consummation of this offering. The purchase price of each Pre-
Funded Warrant is $2.06999 (equal to the price per share being sold in this offering, minus $0.00001), and
the exercise price of each Pre-Funded Warrant is $0.00001 per share. The Pre-Funded Warrants will be
immediately exercisable 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.

Common stock outstanding prior to
the offering(1)

2,707,541 shares.

Common stock to be outstanding
after the offering

3,895,945 shares (assuming exercise of the Pre-Funded Warrants).

Use of Proceeds We intend to use the net proceeds to us from this offering for working capital and other general corporate
purposes. See “Use of Proceeds” beginning on page S-6.

Listing Our common stock is listed on Nasdaq under the symbol “SBFM”. There is no established public trading
market for the Pre-Funded Warrants, and we do not intend to list these securities on any national securities
exchange or trading system.

Offering Price $2.07 per share

Risk Factors Investing in our common stock involves a high degree of risk. You should read the “Risk Factors” section
beginning on page S-4 of this prospectus supplement and in the documents incorporated by reference in this
prospectus supplement for a discussion of factors to consider before deciding to invest in our common stock.

Lock-Up Agreements We and our officers and directors have agreed, for a period of 30 days after the closing of the offering,
subject to certain exceptions, not to offer, sell, contract to sell, encumber, grant any option for the sale of or
otherwise dispose of any shares of our common stock or other securities convertible into or exercisable or
exchangeable for shares of our common stock.

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 2,707,541 shares outstanding as of April  2,  2025. The number of shares outstanding as of April  2, 2025, as used throughout this
prospectus supplement, unless otherwise indicated, excludes, as of that date:

� 482 shares issuable upon exercise of warrants with an exercise price of $220;
� 400 shares issuable upon exercise of warrants with an exercise price of $4,000;
� pending issuances of 660,000 shares of common stock pursuant to exercise notices received for Series B Warrants; and
� 15,577,962 shares issuable upon exercise of Series B Warrants with an exercise price of $2.07 (as adjusted as a result of this offering, and

subject to further adjustment).

S-3
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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 in this prospectus supplement, the accompanying prospectus, and the information and documents incorporated by reference
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. 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 Related to this Offering and the Ownership of Our Securities

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 February 28, 2024, we received a notification letter from Nasdaq advising that Nasdaq’s staff had determined that as of February 27,
2024, our common stock had a closing bid price of $0.10 or less for ten consecutive trading days and accordingly, we were subject to the
provisions  contemplated  under  Listing  Rule  5810(c)(3)(A)(iii).  Accordingly,  Nasdaq  determined  to  remove  our  securities  from listing  and
registration on Nasdaq, subject to the procedures set forth in the Nasdaq Listing Rule 5800 Series which provides us with the opportunity to
appeal this determination.

On June 7, 2024, we received a notification letter from Nasdaq, that based on further review of our public filings with the Securities and
Exchange Commission and supporting materials submitted to Nasdaq, its staff determined to delist our securities pursuant to its discretionary
authority under  Listing Rule 5101.  Specifically,  as  set  forth in  the letter,  Nasdaq’s  staff  determined that  the “alternative cashless  exercise”
provision of the Series A Warrants the Company issued on February 15, 2024, raised public interest and investor protection concerns because the
issuance of Series A Warrants resulted in substantial dilution for the stockholders of the Company to date and could cause potential future dilution.
Accordingly, as set forth in the letter, this matter served as an additional basis for delisting the Company’s securities from The Nasdaq Stock
Market.

The letter served as a formal notification that the Nasdaq Hearings Panel (the “Panel”) would consider this matter in their decision
regarding our continued listing on The Nasdaq Capital Market.

On September 9, 2024, we received a letter from Nasdaq confirming that we had regained compliance with the bid price requirement in
Listing Rule 5550(a)(2) (the “Bid Price Rule”), as required by the Panel’s decision dated June 28, 2024.

The letter further stated that the Company will be subject to a Mandatory Panel Monitor for a period of one year. If, within that one-year
monitoring period, the Nasdaq Listing Qualifications staff (“Nasdaq Staff”) finds the Company again out of compliance with the Bid Price Rule,
the Company will not be permitted to provide the Staff with a plan of compliance with respect to that deficiency and Staff will not be permitted to
grant additional time for the Company to regain compliance with respect to that deficiency, nor will the Company be afforded an applicable cure
or compliance period pursuant to Rule 5810(c)(3). Instead, the Nasdaq Staff will issue a Delist Determination Letter and the Company will have
an opportunity to request a new hearing with the initial Panel or a newly convened Hearings Panel if the initial Panel is unavailable. The Company
will have the opportunity to respond/present to the Hearings Panel as provided by Listing Rule 5815(d)(4)(C). The Company’s securities may be
delisted from Nasdaq at that time.

We may be unable to maintain compliance with Nasdaq listing requirements. If we are unable to maintain compliance with Nasdaq listing
requirements, 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 tradeable securities, thereby limiting our ability to access the public capital
markets; and (iv) impairing our ability to provide equity incentives to our employees.

S-4



Management will have broad discretion as to the use of the proceeds from this offering and may not use the proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from this offering and could spend the proceeds in
ways that may not improve our results of operations or enhance the value of our common stock. Our failure to apply these funds effectively could
have a material adverse effect on our business and cause the price of our common stock to decline.

The Pre-Funded Warrants will not be listed or quoted on any exchange.

There is no established public trading market for the Pre-Funded 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 on any national securities exchange or other nationally recognized
trading system, including Nasdaq. Without an active market, the liquidity of the Pre-Funded Warrants will be limited.

Except as otherwise provided in the Pre-Funded Warrants, holders of Pre-Funded Warrants purchased in this offering will have no rights as
stockholders until such holders exercise their Pre-Funded Warrants and acquire our common stock.

Except as otherwise provided in the Pre-Funded Warrants, until holders of Pre-Funded Warrants acquire our common stock upon exercise
of the Pre-Funded Warrants, holders of Pre-Funded Warrants will have no rights with respect to our common stock underlying such Pre-Funded
Warrants. Upon exercise of the 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.

Additional stock offerings in the future may dilute then-existing shareholders’ percentage ownership of the Company.

Given our plans and expectations that we will need additional capital, we anticipate that we will need to issue additional shares of
common stock or securities convertible or exercisable for shares of common stock, including convertible preferred stock, convertible notes, stock
options or warrants. The issuance of additional securities in the future will dilute the percentage ownership of then current stockholders.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements in this prospectus supplement, the accompanying 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 supplement and
the accompanying prospectus and they may also be incorporated by reference in this prospectus supplement and accompanying 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, 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.

We  undertake  no  obligation  to  publicly  update  any  forward-looking  statement,  whether  as  a  result  of  new  information,  future
developments or otherwise, except as may be required by applicable laws or regulations.

USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $1.8 million after deducting placement agent fees and
other estimated offering expenses payable by us for this offering.

We intend to use the net proceeds from this offering for working capital and other general corporate purposes.

Investors must rely on the judgment of our management, who will have broad discretion regarding the application of the net proceeds of
this offering. The amounts and timing of our actual expenditures will depend upon numerous factors, including market conditions, cash generated
by our operations, business developments and the rate of our growth. We may find it necessary or advisable to use portions of the proceeds of this
offering for other purposes. Pending these uses, we intend to invest the net proceeds of this offering in a money market or other interest-bearing
account. 
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DESCRIPTION OF SECURITIES OFFERED

We are offering 928,404 shares of our common stock and Pre-Funded Warrants to purchase 260,000 shares of our common stock. We are
also registering the shares of common stock issuable from time to time upon exercise of the Pre-Funded Warrants offered hereby.

General

Our authorized capital stock consists of 3,000,000,000 shares of common stock, $0.001 par value per share, and 30,000,000 shares of
preferred stock, $0.10 par value per share.

Common Stock

The material terms and provisions of our common stock and each other class of our securities which qualifies or limits our common stock
are described in the section entitled “Description of Capital Stock” beginning on page 4 of the accompanying prospectus.

Pre-Funded Warrants Offered in this Offering

The following summary of certain terms and provisions of the Pre-Funded Warrants that are being offered hereby is not complete and is
subject to, and qualified in its entirety by the provisions of, the Pre-Funded Warrant. 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.

The term “pre-funded” refers to the fact that the purchase price of our common stock 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 $0.00001. 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, upon election of the holder,
9.99%) of our outstanding shares of common stock following the consummation of this offering the opportunity to make an investment in the
Company without triggering their ownership restrictions, by receiving Pre-Funded Warrants in lieu of our common stock which would result in
such ownership of more than 4.99% (or 9.99%), and receive the ability to exercise their option to purchase the shares underlying the Pre-Funded
Warrants at such nominal price at a later date.

Duration. The Pre-Funded Warrants offered hereby will entitle the holders thereof to purchase our shares of common stock at a nominal
exercise price of $0.00001 per share, commencing immediately on the date of issuance. There is no expiration date for the Pre-Funded Warrants.

Exercise Limitation. A holder will not have the right to exercise any portion of the Pre-Funded Warrant if the holder (together with its
affiliates) would beneficially own in excess of 4.99% (or, upon election of the holder, 9.99%) of the number of our shares of 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. However, any holder may increase or decrease such percentage (up to 9.99%), provided that any increase will not be effective
until the 61st day after such election. It is the responsibility of the holder to determine whether any exercise would exceed the exercise limitation.

Exercise Price. The Pre-Funded Warrants will have an exercise price of $0.00001 per share. The exercise price is subject to appropriate
adjustment in the event of certain stock dividends and distributions, stock splits, stock combinations, reclassifications or similar events affecting
our common stock and also upon any distributions of assets, including cash, stock or other property to our shareholders.

Transferability. Subject to applicable laws, the Pre-Funded Warrants may be offered for sale, sold, transferred or assigned without our
consent.

Absence of Trading Market.  There is no established trading market for the Pre-Funded Warrants and we do not expect a market to
develop. In addition, we do not intend to apply for the listing of the Pre-Funded Warrants on any national securities exchange or other trading
market. Without an active trading market, the liquidity of the Pre-Funded Warrants will be limited.
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Fundamental  Transactions.  In  the  event  of  a  fundamental  transaction,  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,
merger, amalgamation or arrangement 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 holder will have
the right to receive, for each share of common stock that would have been issuable upon such exercise immediately prior to the occurrence of such
fundamental transaction, the number of shares of the successor or acquiring corporation or of us if we are the surviving corporation, and any
additional consideration receivable as a result of such fundamental transaction by a holder of the number of shares for which the Pre-Funded
Warrant was exercisable immediately prior to such fundamental transaction. The holders of the Pre-Funded Warrants may also require us to
purchase the Pre-Funded Warrants from the holders by paying to each holder an amount equal to the Black Scholes value of the remaining
unexercised portion of the Pre-Funded Warrants on the date of the fundamental transaction.

No Rights as a Shareholder. Except as otherwise provided in the Pre-Funded Warrants or by virtue of such holder’s ownership of our
shares of common stock, the holder of Pre-Funded Warrants 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.

PLAN OF DISTRIBUTION

Aegis Capital  Corp.,  or Aegis,  has agreed to act as our sole placement agent in connection with this offering subject to the terms and
conditions of a placement agency agreement, dated April 2, 2025 between Aegis and us. Aegis is not purchasing or selling any securities offered
by this prospectus supplement, nor is the placement agent required to arrange the purchase or sale of any specific number or dollar amount of the
securities offered. The placement agent has agreed to use reasonable best efforts to arrange for the sale of all of the securities offered hereby.
Therefore, we may not sell the entire amount of the securities offered pursuant to this prospectus supplement. The placement agent may engage
one or more sub-agents or selected dealers in connection with this offering.

In connection with the offering, we entered into a securities purchase agreement with each purchaser. This agreement includes representations
and warranties by us and each purchaser.  The offering price of the securities in this offering has been determined based upon arm’s-length
negotiations between the purchasers and us. Our obligation to issue and sell the securities to the investors is subject to the closing conditions set
forth in the securities purchase agreement,  including the absence of any material  adverse change in our business and the receipt of certain
opinions, letters and certificates from us or our counsel, which may be waived by the respective parties. All of the securities will be sold at the
offering price specified in this prospectus supplement and, we expect, at a single closing.

The securities being offered pursuant to this prospectus supplement and the accompanying prospectus are being bought by certain accredited
investors pursuant to the securities purchase agreement, with Aegis Capital Corp. acting as placement agent in connection with this offering.

Commissions and Expenses

We have agreed to pay the placement agent an aggregate cash placement fee equal to eight percent (8.0%) of the gross proceeds in this. In
addition, we have agreed to pay the placement agent a non-accountable expense allowance of one percent (1.0%) of the gross proceeds of the
offering. We have also agreed to reimburse the placement agent for reasonable legal fees and disbursements incurred by the placement agent not to
exceed an aggregate of $85,000. We estimate that the total expenses payable by us in connection with this offering, other than the placement agent
fees referred to above, will be approximately $325,000.
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Discretionary Accounts

Aegis has informed us that it does not expect to make sales to accounts over which it exercises discretionary authority in excess of five
percent (5%) of the securities being offered in this offering.

Indemnification

We have agreed to indemnify Aegis,  its  affiliates,  and each person controlling Aegis against  any losses,  claims, damages,  judgments,
assessments, costs, and other liabilities, as the same are incurred (including the reasonable fees and expenses of counsel), relating to or arising out
of the offering, undertaken in good faith.

Lock-Up Agreements

Pursuant to certain “lock-up” agreements, our executive officers and directors, have agreed, subject to certain exceptions, not to offer, sell,
assign, transfer, pledge, contract to sell, or otherwise dispose of or announce the intention to otherwise dispose of, or enter into any swap, hedge or
similar agreement or arrangement that transfers, in whole or in part, the economic risk of ownership of, directly or indirectly, engage in any short
selling of any shares of common stock or securities convertible into or exchangeable or exercisable for any shares of common stock (“Lock-Up
Securities”), whether currently owned or subsequently acquired, without the prior written consent of the placement agent, for a period of thirty
(30) days after the closing date of the offering.

The placement agent, in its sole discretion, may release the Common Stock and other securities subject to the lock-up agreements described
above in whole or in part at any time. When determining whether or not to release common stock and other securities from lock-up agreements,
the placement agent will consider, among other factors, the holder’s reasons for requesting the release, the number of shares of common stock and
other securities for which the release is being requested and market conditions at the time.

Company Standstill

We have agreed, for a period of thirty (30) days after the closing date of the offering (the “Standstill Period”), that without the prior written
consent of Aegis, we will not (a) offer, sell, issue, or otherwise transfer or dispose of, directly or indirectly, any equity of our Company or any
securities convertible into or exercisable or exchangeable for equity of our Company; (b) file or caused to be filed any registration statement with
the Commission relating to the offering of any equity of our Company or any securities convertible into or exercisable or exchangeable for equity
of our Company; or (c) enter into any agreement or announce the intention to effect any of the actions described in subsections (a) or (b) hereof
(all of such matters, the “Standstill Restrictions”). So long as none of such equity securities shall be saleable in the public market until the
expiration of the Standstill  Period, the following matters shall not be prohibited by the Standstill  Restrictions: (i) the adoption of an equity
incentive plan and the grant of awards or equity pursuant to any equity incentive plan, and the filing of a registration statement on Form S-8; and
(ii) securities issued pursuant to acquisitions or strategic transactions approved by a majority of the disinterested directors of our Company,
provided that such securities are issued as “restricted securities” (as defined in Rule 144) and carry no registration rights that require or permit the
filing of any registration statement in connection therewith during the Standstill Period, and provided that any such issuance shall only be to a
person or entity (or to the equityholders of an entity) which is, itself or through its subsidiaries, an operating company or an owner of an asset in a
business synergistic with the business of our Company and shall provide to our Company additional benefits in addition to the investment of
funds, but shall not include a transaction in which our Company is issuing securities primarily for the purpose of raising capital or to an entity
whose primary business is investing in securities. In no event should any equity transaction during the Standstill Period result in the sale of equity
at an offering price to the public less than that of this offering.
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Right of First Refusal

If, for the period beginning on the closing and ending three (3) years after the commencement of sales in the offering, we or any of our
subsidiaries (a) decides to finance or refinance any indebtedness, Aegis (or any affiliate designated by Aegis) shall have the right to act as sole
book-runner, sole manager, sole placement agent or sole agent with respect to such financing or refinancing; or (b) decides to raise funds by means
of a public offering (including at-the-market facility) or a private placement or any other capital raising financing of equity, equity-linked or debt
securities, Aegis (or any affiliate designated by Aegis) shall have the right to act as sole book-running manager, sole underwriter or sole placement
agent for such financing. If Aegis or one of its affiliates decides to accept any such engagement, the agreement governing such engagement will
contain, among other things, provisions for customary fees and terms for transactions of similar size and nature, including indemnification, which
are appropriate to such a transaction.

Notwithstanding the foregoing, the decision to accept our engagement shall be made by Aegis or one of its affiliates, by a written notice to
us, within ten (10) business days after the receipt of our notification of financing needs, including a detailed term sheet. Aegis’s determination of
whether in any case to exercise its right of first refusal will be strictly limited to the terms on such term sheet, and any waiver of such right of first
refusal shall apply only to such specific terms. If Aegis waives its right of first refusal, any deviation from such terms shall void the waiver and
require us to seek a new waiver from the right of first refusal.

Other Relationships

The placement agent is a full service financial institution engaged in various activities, which may include sales and trading, commercial and
investment banking, advisory, investment management, investment research, principal investment, hedging, market making, brokerage and other
financial  and non-financial  activities and services.  The placement agent  may in the future provide various investment banking,  commercial
banking and other financial services for us and our affiliates for which they may in the future receive customary fees. Without limiting the
generality of the foregoing, the placement agent served as the underwriter for the public offerings we completed in February 2022 and February
2024,  and as  placement  agent  for  the  private  placements  we completed in  March 2022,  April  2022,  and May 2023,  for  which it  received
compensation.

In the ordinary course of its business activities, the placement agent and its affiliates, officers, directors and employees may purchase, sell or
hold a broad array of investments and actively traded securities,  derivatives,  loans,  commodities,  currencies,  credit  default  swaps and other
financial instruments for their own account and for the accounts of their customers, and such investment and trading activities may involve or
relate to assets,  securities and/or instruments of  the issuer (directly,  as  collateral  securing other obligation or  otherwise) publish or  express
independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they should
acquire, long and/or short positions in such assets, securities and instruments.

Determination of Offering Price

The offering price of the securities we are offering was negotiated between us and the investors, in consultation with the placement agent
based on the trading of our common stock prior to the offering, among other things. Other factors considered in determining the offering price of
the securities we are offering include our history and prospects, the stage of development of our business, our business plans for the future and the
extent to which they have been implemented, an assessment of our management, general conditions of the securities markets at the time of the
offering and such other factors as were deemed relevant.
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Regulation M

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 securities 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 Securities Exchange Act of 1934, as amended (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 of Common Stock 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.

Indemnification

We have agreed to indemnify the placement agent against certain liabilities, including liabilities under the Securities Act, and liabilities
arising from breaches of representations and warranties contained in the placement agency agreement, or to contribute to payments that the
placement agent may be required to make in respect of those liabilities.

Potential Conflicts of Interest

The placement agent and its affiliates may, from time to time, engage in transactions with and perform services for us in the ordinary course
of their business for which it may receive customary fees and reimbursement of expenses. In the ordinary course of its various business activities,
the placement agent and 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  its  own accounts and for  the accounts of  its  customers and such
investment and securities activities may involve securities and/or instruments of our Company. The placement agent and is affiliates may also
make investment recommendations 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.

Electronic Distribution

This prospectus may be made available in electronic format on websites or through other online services maintained by the placement agent
or by an affiliate. Other than this prospectus, the information on the placement agent’s website and any information contained in any other website
maintained by the placement agent is not part of this prospectus supplement and the accompanying base prospectus or the registration statement of
which this prospectus supplement and the accompanying base prospectus forms a part, has not been approved and/or endorsed by us or the
placement agent, and should not be relied upon by investors.
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Offer Restrictions Outside the United States

Other than in the United States, no action has been taken by us or the placement agent that would permit a public offering of the securities
offered by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered
or sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules
and regulations of that jurisdiction. Persons who come into possession of this prospectus are advised to inform themselves about and to observe
any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation
of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equiniti Trust Company.

Trading Market

Our common stock common stock is listed on the Nasdaq Capital Market under the symbol “SBFM.” We do not intend to apply for listing of
the Pre-funded Warrants on any securities exchange or other nationally recognized trading system.
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EXPERTS

The consolidated financial statements of Sunshine Biopharma Inc. at December 31, 2024 and 2023, and for each of the two years in the
period ended December 31, 2024, incorporated by reference in this prospectus supplement have been audited by Bush & Associates CPA LLC,
independent registered public accounting firm, as set forth in their report thereon, appearing therein, and are incorporated by reference in reliance
upon such report given on the authority of such firm as experts in accounting and auditing.

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 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 Andrew I. Telsey,
P.C., Englewood, Colorado. The placement agent is being represented by Kaufman & Canoles, P.C., Richmond, VA, in connection with this
offering.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting requirements of the Exchange Act and file annual, quarterly and current reports, and other information
with the SEC. These reports, proxy statements and other information are available at the SEC’s website at http://www.sec.gov.

This prospectus supplement and the accompanying prospectus are only part of a registration statement on Form S-3 that we have filed
with the SEC under the Securities Act and therefore omit certain information contained in the registration statement. We have also filed exhibits
and schedules with the registration statement that are excluded from this prospectus supplement and the accompanying prospectus, and you should
refer to the applicable exhibit or schedule for a complete description of any statement referring to any contract or other document. The registration
statement, including the exhibits and schedules, without charge, are available at the SEC’s website. 
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus supplement 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 supplement, and information that we file later with the SEC will automatically update and supersede this
information. We filed a registration statement on Form S-3 under the Securities Act with the SEC with respect to the securities being offered
pursuant to this prospectus supplement. This prospectus supplement 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.

This prospectus supplement and the accompanying prospectus incorporate by reference the documents set forth below:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 filed with the SEC on April 1, 2025;

� our Current Report on Form 8-K filed with the SEC on January 15, 2025;

� 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 February 10, 2022; and

� all reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the
date of this prospectus and prior to the termination of this offering.

The information about  us  contained in  this  prospectus should be read together  with the information in  the documents  incorporated by
reference. You may request a copy of any or all of these filings, at no cost, by writing or telephoning us at: Dr. Steve N. Slilaty, 333 Las Olas Way,
CU4 Suite 433, Fort Lauderdale, FL 33301, telephone: (954) 515-0810.
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PROSPECTUS

SUNSHINE BIOPHARMA INC.

$100,000,000

COMMON STOCK
PREFERRED STOCK

WARRANTS
RIGHTS
UNITS

We may from time to time, in one or more offerings at prices and on terms that we will determine at the time of each offering, sell
common stock, preferred stock, warrants, rights, or a combination of these securities, or units, for an aggregate initial offering price of up to
$100,000,000. This prospectus describes the general manner in which our securities may be offered using this prospectus. Each time we offer and
sell securities, we will provide you with a prospectus supplement that will contain specific information about the terms of that offering. Any
prospectus supplement may also add, update, or change information contained in this prospectus. You should carefully read this prospectus and the
applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by reference in this prospectus before you
purchase any of the securities offered hereby.

This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement.

Our common stock is listed on the Nasdaq Capital Market under the symbol “SBFM”. On January 3, 2025, the last reported sale price of
our common stock was $3.46.

The aggregate market value of our outstanding common stock held by non-affiliates is approximately $9,363,836 based on 2,708,341
outstanding shares of common stock, of which 2,030 shares are held by affiliates, and a per share price of $3.46, which was the closing sale price
of our common stock as quoted on the Nasdaq Capital Market on January 3, 2025. Pursuant to General Instruction I.B.6 of Form S-3, in no event
will we sell securities registered on the registration statement of which this prospectus is a part with a value of more than one-third of the
aggregate market value of our common stock held by non-affiliates in any 12-month period, so long as the aggregate market value of our common
stock held by non-affiliates is less than $75,000,000. During the 12 calendar month period that ends on, and includes, the date of this prospectus,
we have not offered and sold any of our securities pursuant to General Instruction I.B.6 of Form S-3.

The securities offered by this prospectus involve a high degree of risk. See “Risk Factors” beginning on page 3, in addition to
Risk Factors contained in the applicable prospectus supplement.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the accuracy
or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is January 15, 2025
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the U.S. Securities and Exchange Commission, or the
SEC, using the “shelf” registration process. Under this shelf registration process, we may offer and sell, either individually or in combination, in
one or more offerings, any of the securities described in this prospectus, for total gross proceeds of up to $100,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time that we offer and sell securities under
this prospectus, we will provide a prospectus supplement to this prospectus that contains specific information about the securities being offered
and sold and the specific terms of  that  offering.  The prospectus supplement 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, you should rely on the prospectus supplement. Before purchasing any securities, you should carefully read both this prospectus and
the  applicable  prospectus  supplement,  together  with  the  additional  information  described  under  the  headings  “Where  You  Can  Find  More
Information” and “Incorporation of Certain Documents by Reference.”

We have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We 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 the applicable prospectus supplement to this prospectus is accurate as of
the date on its respective cover, 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.

As used in this prospectus and unless otherwise indicated, the terms “we,” “us,” “our,” “Sunshine Biopharma,” or the “Company” refer to
Sunshine Biopharma Inc. and its wholly owned subsidiaries.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents and information incorporated by reference in this prospectus include forward-looking statements.
Forward-looking statements  give current  expectations  or  forecasts  of  future  events  or  our  future  financial  or  operating performance.  These
forward-looking statements involve risks and uncertainties, including statements regarding our capital needs, business strategy and expectations.
Any statements that are not of historical fact may be deemed to be forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as “may,” “will,” “should,” “expect,” “plan,” “intend,” “anticipate,” “believe,” “estimate,” “predict,” “potential,”
or “continue”, the negative of the terms or other comparable terminology. Actual events or results may differ materially from the anticipated
results or other expectations expressed in the forward-looking statements.

These forward-looking statements reflect our management’s beliefs and views with respect to future events, are based on estimates and
assumptions as of the date of this prospectus and are subject to risks and uncertainties, many of which are beyond our control, that could cause our
actual  results  to  differ  materially  from those  in  these  forward-looking statements.  We discuss  many of  these  risks  in  greater  detail  in  this
prospectus under “Risk Factors” and in our most recent Annual Report on Form 10-K, as well as those described in the other documents we file
with the SEC. These factors may cause our actual results to differ materially from any forward-looking statements. We disclaim any obligation to
publicly update these statements, or disclose any difference between actual results and those reflected in these statements, except as may be
required under applicable law.

Moreover, new risks emerge from time to time. It is not possible for our management to predict all risks, nor can we assess the impact of
all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those
contained in any forward-looking statements we may make. Given these uncertainties, you should not place undue reliance on these forward-
looking statements.
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ABOUT SUNSHINE BIOPHARMA INC.
Overview

We are a  pharmaceutical  company offering and researching life-saving medicines in  a  wide variety of  therapeutic  areas,  including
oncology and antivirals.  We operate two wholly owned subsidiaries: (i)  Nora Pharma Inc. (“Nora Pharma”), a Canadian corporation with a
portfolio consisting of 63 generic prescription drugs on the market in Canada, and (ii) Sunshine Biopharma Canada Inc. (“Sunshine Canada”), a
Canadian corporation which develops and sells nonprescription over-the-counter (“OTC”) products.

In addition, we are conducting a proprietary drug development program which is comprised of (i) K1.1 mRNA targeted for liver cancer,
(ii) SBFM-PL4, a PLpro protease inhibitor for SARS Coronavirus infections, and (iii) Adva-27a for pancreatic cancer. Development of Adva-27a
has been paused pending further analysis of unfavorable in vitro results obtained in the second half of 2023.

RISK FACTORS

Investing in our securities involves a high degree of risk. Before making an investment decision, you should consider carefully the risks,
uncertainties and other factors described in our most recent Annual Report on Form 10-K, as supplemented and updated by subsequent quarterly
reports on Form 10-Q and current reports on Form 8-K that we have filed or will file with the SEC, which are incorporated by reference into this
prospectus.

Our business,  affairs,  prospects,  assets,  financial  condition, results of operations,  and cash flows could be materially and adversely
affected by these risks. For more information about our SEC filings, please see “Where You Can Find More Information”.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of the securities under this
prospectus for general corporate purposes, including working capital.
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DESCRIPTION OF COMMON STOCK

General

We are authorized to issue 3,000,000,000 shares of common stock, par value of $0.001 per share.

Holders of our common stock are entitled to one vote for each share on all matters submitted to a stockholder vote. Holders of common
stock do not have cumulative voting rights. Therefore, holders of a majority of the voting power of our stockholders for the election of directors
can elect all of the directors. Holders of one-third of the voting power of the Company’s stockholders, outstanding and entitled to vote, represented
in person or by proxy, are necessary to constitute a quorum at any meeting of stockholders. A vote by the holders of a majority of the voting power
of the Company’s stockholders is required to effectuate certain fundamental corporate changes such as liquidation, merger or an amendment to the
Company’s certificate of incorporation.

Holders of our common stock are entitled to share in all dividends that the board of directors, in its discretion, declares from legally
available funds. In the event of a liquidation, dissolution or winding up, each outstanding share entitles its holder to participate pro rata in all
assets that remain after payment of liabilities and after providing for each class of stock, if any, having preference over the common stock. The
Company’s common stock has no pre-emptive rights, no conversion rights and there are no withdrawal provisions applicable to the Company’s
common stock. 

Listing

Our common stock is listed on the Nasdaq Capital Market under the symbol “SBFM.”
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DESCRIPTION OF PREFERRED STOCK

We are authorized to issue up to 30,000,000 shares of preferred stock, par value $0.10 per share, from time to time, in one or more series.

1,000,000 shares of our preferred stock are designated as Series B Preferred Stock.

Series B Preferred Stock

1,000,000 shares of our authorized preferred stock have been designated Series B Preferred Stock. 130,000 shares of Series B Preferred
Stock are outstanding and held by our chief executive officer, Dr. Steve N. Slilaty.

The Series B Preferred Stock votes together with the common stock on all matters submitted to a vote of the Company’s stockholders.
Each share of Series B Preferred Stock entitles the holder to 1,000 votes.

Upon any liquidation or dissolution of the Company, the Series B Preferred Stock will be entitled to a payment equal to the stated value
of $0.10 per share, prior to any payments being made with respect to the common stock. The Series B Preferred Stock is not redeemable by the
Company and is entitled to dividends when, as and if declared by the board of directors in its sole discretion.

Blank Check Preferred Stock

Our articles of incorporation authorize the issuance of 30,000,000 shares of preferred stock, par value $0.10 per share, in one or more
series, subject to any limitations prescribed by law, without further vote or action by the stockholders. Each such series of preferred stock shall
have such number of shares,  designations,  preferences,  voting powers,  qualifications,  and special  or relative rights or privileges as shall  be
determined by our board of directors, which may include, among others, dividend rights, voting rights, liquidation preferences, conversion rights
and preemptive rights.

� A prospectus supplement relating to any series of preferred stock being offered will include specific terms relating to the offering. Such
prospectus supplement will include:

� the title and stated or par value of the preferred stock;

� the number of shares of the preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

� the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to the preferred stock;

� whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock shall
accumulate;

� the provisions for a sinking fund, if any, for the preferred stock;
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� any voting rights of the preferred stock;

� the provisions for redemption, if applicable, of the preferred stock;

� any listing of the preferred stock on any securities exchange;

� the  terms and conditions,  if  applicable,  upon which the  preferred stock will  be  convertible  into  our  common stock,  including the
conversion price or the manner of calculating the conversion price and conversion period;

� if appropriate, a discussion of Federal income tax consequences applicable to the preferred stock; and

� any other specific terms, preferences, rights, limitations or restrictions of the preferred stock. 

The terms, if any, on which the preferred stock may be convertible into or exchangeable for our common stock will also be stated in the
preferred stock prospectus supplement. The terms will include provisions as to whether conversion or exchange is mandatory, at the option of the
holder or at our option, and may include provisions pursuant to which the number of shares of our common stock to be received by the holders of
preferred stock would be subject to adjustment.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of preferred stock or common stock. Warrants may be issued independently or together with any
preferred stock or common stock and may be attached to or separate from any offered securities. Each series of warrants may be issued under a
separate warrant agreement to be entered into between a warrant agent specified in the agreement and us, or as individual warrant agreements to
investors. The warrant agent will act solely as our agent in connection with the warrants of that series and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants. This summary of some provisions of the warrants is not
complete. You should refer to the warrant agreement, including the forms of warrant certificate representing the warrants, relating to the specific
warrants being offered for the complete terms of the warrant agreement and the warrants. The warrant agreement, together with the terms of the
warrant certificate and warrants, as applicable, will be filed with the SEC in connection with the offering of the specific warrants.

The applicable prospectus supplement will  describe the following terms, where applicable, of the warrants in respect of which this
prospectus is being delivered:

� the title of the warrants;

� the aggregate number of the warrants;

� the price or prices at which the warrants will be issued;

� the designation, amount and terms of the offered securities purchasable upon exercise of the warrants;

� if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of the warrants will be
separately transferable;

� the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the exercise of such
warrants;

� any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the
warrants;

� the price or prices at which and currency or currencies in which the offered securities purchasable upon exercise of the warrants may be
purchased;

� the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

� the minimum or maximum amount of the warrants that may be exercised at any one time;
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� information with respect to book-entry procedures, if any;

� if appropriate, a discussion of Federal income tax consequences; and

� any other  material  terms of  the warrants,  including terms,  procedures and limitations relating to the exchange and exercise of  the
warrants.

Warrants for the purchase of common stock or preferred stock will be offered and exercisable for U.S. dollars only.

Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant
agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, forward the purchased securities. If
less than all  of the warrants represented by the warrant certificate are exercised, a new warrant certificate will  be issued for the remaining
warrants. Warrants may be issued and held in electronic or book entry form and in such cases no physical warrant certificates will be issued.

Prior to the exercise of any warrants to purchase preferred stock or common stock, holders of the warrants will not have any of the rights
of holders of the common stock or preferred stock purchasable upon exercise, including in the case of warrants for the purchase of common stock
or preferred stock, the right to vote or to receive any payments of dividends on the preferred stock or common stock purchasable upon exercise.
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DESCRIPTION OF RIGHTS

This  section  describes  the  general  terms  of  the  rights  that  we  may  offer  and  sell  by  this  prospectus.  This  prospectus  and  any
accompanying prospectus supplement will contain the material terms and conditions for each right. The accompanying prospectus supplement
may add, update or change the terms and conditions of the rights as described in this prospectus.

The particular terms of each issue of rights, the rights agreement relating to the rights and the rights certificates representing rights will be
described in the applicable prospectus supplement, including, as applicable:

� the title of the rights;

� the date of determining the stockholders entitled to the rights distribution;

� the title, aggregate number of shares of common stock or preferred stock purchasable upon exercise of the rights;

� the exercise price;

� the aggregate number of rights issued;

� the date, if any, on and after which the rights will be separately transferable;

� the date on which the right to exercise the rights will commence and the date on which the right will expire; and

� any other terms of the rights, including terms, procedures and limitations relating to the distribution, exchange and exercise of the rights.  
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of shares of common stock, shares of preferred
stock, warrants, rights or any combination of such securities.

The applicable prospectus supplement will specify the following terms of any units in respect of which this prospectus is being delivered:

� the terms of the units and of any of the common stock, preferred stock, warrants and rights comprising the units, including whether and
under what circumstances the securities comprising the units may be traded separately;

� a description of the terms of any unit agreement governing the units; and

� a description of the provisions for the payment, settlement, transfer or exchange of the units.
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PLAN OF DISTRIBUTION

We may sell the securities offered through this prospectus (i) to or through underwriters or dealers, (ii) directly to purchasers, including
our affiliates, (iii) through agents, or (iv) through a combination of any of these methods. The securities may be distributed at a fixed price or
prices, which may be changed, market prices prevailing at the time of sale, prices related to the prevailing market prices, or negotiated prices. The
prospectus supplement will include the following information:

� the terms of the offering;

� the names of any underwriters or agents;

� the name or names of any managing underwriter or underwriters;

� the purchase price of the securities;

� any over-allotment options under which underwriters may purchase additional securities from us;

� the net proceeds from the sale of the securities;

� any delayed delivery arrangements;

� any underwriting discounts, commissions and other items constituting underwriters’ compensation;

� any initial public offering price;

� any discounts or concessions allowed or reallowed or paid to dealers;

� any commissions paid to agents; and

� any securities exchange or market on which the securities may be listed.

Sale Through Underwriters or Dealers

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus supplement.

If underwriters are used in the sale, the underwriters will acquire the securities for their own account, including through underwriting,
purchase,  security lending or  repurchase agreements with us.  The underwriters  may resell  the securities  from time to time in one or  more
transactions, including negotiated transactions. Underwriters may sell the securities in order to facilitate transactions in any of our other securities
(described in this prospectus or otherwise), including other public or private transactions and short sales. Underwriters may offer securities to the
public either through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as
underwriters. Unless otherwise indicated in the prospectus supplement, the obligations of the underwriters to purchase the securities will be
subject to certain conditions, and the underwriters will be obligated to purchase all the offered securities if they purchase any of them. The
underwriters may change from time to time any initial public offering price and any discounts or concessions allowed or reallowed or paid to
dealers.

If dealers are used in the sale of securities offered through this prospectus, we will sell the securities to them as principals. They may then
resell those securities to the public at varying prices determined by the dealers at the time of resale. The prospectus supplement will include the
names of the dealers and the terms of the transaction.
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Direct Sales and Sales Through Agents

We may sell the securities offered through this prospectus directly. In this case, no underwriters or agents would be involved. Such
securities may also be sold through agents designated from time to time. The prospectus supplement will name any agent involved in the offer or
sale of the offered securities and will describe any commissions payable to the agent. Unless otherwise indicated in the prospectus supplement,
any agent will agree to use its reasonable best efforts to solicit purchases for the period of its appointment.

We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. The terms of any such sales will be described in the prospectus supplement.

Delayed Delivery Contracts

If the prospectus supplement indicates, we may authorize agents, underwriters or dealers to solicit offers from certain types of institutions
to purchase securities at the public offering price under delayed delivery contracts. These contracts would provide for payment and delivery on a
specified date in the future. The contracts would be subject only to those conditions described in the prospectus supplement. The applicable
prospectus supplement will describe the commission payable for solicitation of those contracts.

Continuous Offering Program

Without limiting the generality of the foregoing, we may enter into a continuous offering program equity distribution agreement with a
broker-dealer, under which we may offer and sell shares of our common stock from time to time through a broker-dealer as our sales agent. If we
enter into such a program, sales of the shares of common stock, if any, will be made by means of ordinary brokers’ transactions on the Nasdaq
Capital Market or other market on which are shares may then trade at market prices, block transactions and such other transactions as agreed upon
by us and the broker-dealer. Under the terms of such a program, we also may sell shares of common stock to the broker-dealer, as principal for its
own account at a price agreed upon at the time of sale. If we sell shares of common stock to such broker-dealer as principal, we will enter into a
separate terms agreement with such broker-dealer, and we will describe this agreement in a separate prospectus supplement or pricing supplement.

Market Making, Stabilization, and Other Transactions

Unless the applicable prospectus supplement states otherwise, other than our common stock, all securities we offer under this prospectus
will be a new issue and will have no established trading market. We may elect to list offered securities on an exchange or in the over-the-counter
market. Any underwriters that we use in the sale of offered securities may make a market in such securities, but may discontinue such market
making at any time without notice. Therefore, we cannot assure you that the securities will have a liquid trading market.

Any underwriter may also engage in stabilizing transactions, syndicate covering transactions and penalty bids in accordance with Rule
104 under the Securities Exchange Act. Stabilizing transactions involve bids to purchase the underlying security in the open market for the
purpose of pegging, fixing or maintaining the price of the securities. Syndicate covering transactions involve purchases of the securities in the
open market after the distribution has been completed in order to cover syndicate short positions.

Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the
syndicate member are purchased in a syndicate covering transaction to cover syndicate short positions. Stabilizing transactions, syndicate covering
transactions  and penalty  bids  may cause  the  price  of  the  securities  to  be  higher  than  it  would  be  in  the  absence  of  the  transactions.  The
underwriters may, if they commence these transactions, discontinue them at any time.

General Information

Agents,  underwriters,  and dealers may be entitled,  under agreements entered into with us,  to indemnification by us against  certain
liabilities, including liabilities under the Securities Act. Our agents, underwriters, and dealers, or their affiliates, may be customers of, engage in
transactions with or perform services for us, in the ordinary course of business.
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LEGAL MATTERS

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered by this prospectus, and any
supplement thereto, will be passed upon for us by Andrew I. Telsey, P.C., Englewood, Colorado. Additional legal matters may be passed upon for
us or any underwriters, dealers or agents, by counsel that we will name in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Sunshine Biopharma Inc. at December 31, 2023 and 2022, and for each of the two years in the
period ended December 31, 2023, included in this prospectus have been audited by Bush & Associates CPA LLC, independent registered public
accounting firm, as set forth in their report thereon, appearing therein, and are included in reliance upon such report given on the authority of such
firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a registration statement on Form S-3 filed under the Securities Act. As permitted by the SEC’s rules,
this prospectus and any prospectus supplement, which form a part of the registration statement, do not contain all the information that is included
in the registration statement. You will find additional information about us in the registration statement. Any statements made in this prospectus or
any prospectus supplement concerning legal documents are not necessarily complete and you should read the documents that are filed as exhibits
to the registration statement or otherwise filed with the SEC for a more complete understanding of the document or matter.

The SEC maintains an Internet site that contains reports, proxy and information statements, and other information regarding issuers that
file electronically with the SEC. The SEC’s Internet site can be found at http://www.sec.gov. You can also obtain copies of materials we file with
the SEC from our website found at https://sunshinebiopharma.com. Information on our website does not constitute a part of, nor is it incorporated
in any way, into this prospectus and should not be relied upon in connection with making an investment decision.
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INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it, which means that we
can disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be a
part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information. Any statement
contained in any document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes  of  this  prospectus  to  the  extent  that  a  statement  contained  in  or  omitted  from this  prospectus  or  any  accompanying  prospectus
supplement, or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein, modifies or supersedes
such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus.

We incorporate by reference the documents listed below and any future documents that we file with the SEC (excluding any portion of
such documents that are furnished and not filed with the SEC) under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the
initial filing of the registration statement of which this prospectus forms a part prior to the effectiveness of the registration statement and (ii) after
the date of this prospectus until the offering of the securities is terminated:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 filed with the SEC on March 28, 2024;

� our Quarterly Report on Form 10-Q for the period ended September 30, 2024 filed with the SEC on November 5, 2024;

� our Quarterly Report on Form 10-Q for the period ended June 30, 2024 filed with the SEC on August 16, 2024, as amended by our
Quarterly Report on Form 10-Q/A for the period ended June 30, 2024 filed with the SEC on August 20, 2024;

� our Quarterly Report on Form 10-Q for the period ended March 31, 2024 filed with the SEC on May 20, 2024;

� our Current Reports on Form 8-K filed with the SEC on the following dates: January 30, 2024, February 12, 2024, February 15, 2024,
February 16, 2024, March 1, 2024, March 6, 2024, April 23, 2024, May 6, 2024, May 8, 2024, June 7, 2024, June 11, 2024, July 1, 2024,
July 2, 2024, August 12, 2024, September 10, 2024, October 23, 2024 and December 10, 2024;

� our definitive proxy statement on Schedule 14A filed with the SEC on October 17, 2024; 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 February 10, 2022.

The information about us contained in this prospectus should be read together with the information in the documents incorporated by
reference. You may request a copy of any or all of these filings, at no cost, by writing or telephoning us at: Dr. Steve N. Slilaty, 333 Las Olas Way,
CU4 Suite 433, Fort Lauderdale, FL 33301, telephone: (954) 515-0810.
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http://www.sec.gov/Archives/edgar/data/1402328/000168316824000865/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824000865/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001009/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001009/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001049/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001049/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001253/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001253/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001357/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824001357/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824002616/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824002616/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824003004/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824003004/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824003104/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824003104/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004053/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004053/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004120/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004120/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004572/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004572/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004601/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824004601/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824005496/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824005496/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824006281/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824006281/sunshine_8k.htm
https://www.sec.gov/Archives/edgar/data/1402328/000168316824007323/sunshine_8k.htm
https://www.sec.gov/Archives/edgar/data/1402328/000168316824007323/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824008607/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824008607/sunshine_8k.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824007196/sunshine_def14a.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316824007196/sunshine_def14a.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316822000830/sunshinebio_8a12b.htm
http://www.sec.gov/Archives/edgar/data/1402328/000168316822000830/sunshinebio_8a12b.htm
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