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of ContentsCAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTSThis Quarterly Report on Form 10-Q (d4€ceQuarterly Reporta€) contains forward-looking statements that
involve substantial risks and uncertainties. All statements contained in this Quarterly Report other than statements of historical facts, including statements regarding our strategy, future
operations, future financial position, future revenue, projected costs, prospects, plans, objectives of management and expected market growth, 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.The words a€ceanticipatea€, a€cebelievea€, a€ceestimatea€, a€ceexpecta€, d€ceintenda€,
d€cemaya€, a€ceplana€, a€cepredicta€, a€ceprojecta€, a€cetargeta€, a€cepotentiala€, a€cewilla€, a€cewoulda€, a€cecoulda€, a€oeshoulda€, a€cecontinued€ and similar expressions are intended
to identify forward-looking statements, although not all forward-looking statements contain these identifying words. These forward-looking statements include, among other things, statements
about:a—our ability to maintain compliance with the applicable listing requirements of The Nasdaq Capital Market;a—our ability to satisfy our existing payment obligations and other payment
obligations as they become due, including those related to the acquisition of First Wave Bio, Inc. and merger with ImmunogenX;a—statements regarding the impact of geopolitical events,
including the war in Ukraine and the Middle East, and their effects on our operations, access to capital, research and development and clinical trials and potential disruption in the operations
and business of third-party vendors, contract research organizations (&€0eCROsa€), contract development and manufacturing organizations (&€ceCDMOs&€), other service providers, and
collaborators with whom we conduct business;a—the availability of capital to satisfy our working capital requirements;a—our current and future capital requirements and our ability to raise
additional funds to satisfy our capital needs;a—the integration and effects of our acquisitions, including the merger with ImmunogenX, and other strategic transactions;a—the accuracy of our
estimates regarding expense, future revenue and capital requirements;a—our ability to continue operating as a going concern;a—our plans to develop and commercialize our product
candidates, including Adrulipase, Capeserod and Niclosamide;a—our ability to initiate and complete our clinical trials and to advance our principal product candidates into additional clinical
trials, including pivotal clinical trials, and successfully complete such clinical trials;d—regulatory developments in the U.S. and foreign countries;a—the performance of our third-party vendor(s),
CROs, CDMOs and other third-party non-clinical and clinical development collaborators and regulatory service providers;a—our ability to obtain and maintain intellectual property protection for
our core assets;a—the size of the potential markets for our product candidates and our ability to serve those markets;a—the rate and degree of market acceptance of our product candidates for
any indication once approved;a—the success of competing products and product candidates in development by others that are or become available for the indications that we are
pursuing;a€<Table of Contentsd—the loss of key scientific, clinical and nonclinical development, and/or management personnel, internally or from one of our third-party collaborators; anda—
other risks and uncertainties, including those listed under Part I, Item 1A., 4€ceRisk Factorsa€ in our Annual Report on Form 10-K.Factors that may cause actual results to differ materially from
current expectations include, among other things, those set forth in Part I, Item 1A, &€aeRisk Factors,a€ of our Annual Report on Form 10-K and for the reasons described elsewhere in this
Quarterly Report on Form 10-Q. Any forward-looking statement in this Quarterly Report on Form 10-Q reflects our current view with respect to future events and is subject to these and other
risks, uncertainties and assumptions relating to our operations, results of operations, industry and future growth. Given these uncertainties, you should not rely on these forward-looking
statements as predictions of future events. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance or achievements. Except as required by law, we assume no obligation to update or revise these forward-looking statements for any reason, even if new information
becomes available in the future.This Quarterly Report on Form 10-Q also contains estimates, projections and other information concerning our industry, our business and the markets for certain
drugs and consumer products, including data regarding the estimated size of those markets, their projected growth rates and the incidence of certain medical conditions. Information that is
based on estimates, forecasts, projections or similar methodologies is inherently subject to uncertainties and actual events or circumstances may differ materially from events and circumstances
reflected in this information. Unless otherwise expressly stated, we obtained these industry, business, market and other data from reports, research surveys, studies and similar data prepared



by third parties, industry, medical and general publications, government data and similar sources and we have not independently verified the data from third party sources. In some cases, we do
not expressly refer to the sources from which these data are derived.In this Quarterly Report on Form 10-Q, unless otherwise stated or as the context otherwise requires, references to
ad€ceEntero,a€ the a€ceCompany,a€ a€cewe,a€ a€ceus,a€ a€ceourd€ and similar references are to Entero Therapeutics, Inc. and its subsidiaries on a consolidated basis. References to
4€0eFWBAE refer to First Wave Bio, Inc. and references to 4€eIMGXa€ refer to ImmunogenX, LLC, each of which are Enterod€™s wholly-owned subsidiaries.a€<a€<a€<Table of ContentsPART
IFINANCIAL INFORMATIONITEMA 1. UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTSIn our opinion, the accompanying unaudited condensed consolidated financial
statements contain all adjustments (consisting only of normal recurring adjustments) necessary to present fairly our financial position, results of operations, and cash flows for the interim
periods presented. We have consolidated such financial statements in accordance with the rules and regulations of the Securities and Exchange Commission (4€0eSECa€). Therefore, such
financial statements do not include all disclosures required by accounting principles generally accepted in the United States of America. In preparing these unaudited condensed consolidated
financial statements, the Company has evaluated events and transactions for potential recognition or disclosure through the date the unaudited condensed consolidated financial statements
were issued by filing with the SEC.These financial statements should be read in conjunction with our audited financial statements for theA year ended December 31, 2023, included in our
Annual Report filed on FormA 10-K, filed with the SEC on March 29, 2024.The results of operations for the three and nine months ended September 30, 2024 are not necessarily indicative of
the results to be expected for the fiscalA year ending DecemberA 31, 2024.4€<-1-Table of ContentsENTERO THERAPEUTICS, INC.Condensed Consolidated Balance

Sheetsa€ A€<a€a€«A€A€AEa€@t«A A A A SeptemberA 30,AAA A A 46 A€ A€A€20244€DecemberA 31,A a€<a€«(unaudited)a€«2023ASSETSAE A€ A€ A€ A€ A€ AE<AE AEAEAEAEAECurrent
Assets:a€<a€<a€<a€<a€«a€«Cash and cash equivalentsa€«$ 366,7884€<$ 3,711,770Prepaid expensesa€<A 305,4614€« 4€« 1,244,466Assets of disposal group held for salea€<a€« 83,170,0094€<a€<
4€”Total Current Assetsa€<A 83,842,2584€« &€« 4,956,2364€<A€<A€<AE<AE<AE<AE<Property, equipment, and leasehold improvements, neta€«A a€”a€< 4€< 14,5654€<A€<A€<A€<AE<A€<A€<Other
Assets:a€<a€a€<a€a€«a€<Restricted casha€<«A 21,520a€<a€< 21,522Goodwilla€<«a€« 1,684,182a€<A€« 1,684,1820perating lease right-of-use assetsa€<A 144,410a€« 4€<« 195,440Depositsa€«A
128,2504€< 4€< 11,250Total Other Assetsa€<A 1,978,362a€< &€« 1,912,394 Total Assetsa€<$ 85,820,6204€<$ 6,883,1954€<A€<A€<AE<AE<A€<AE<LIABILITIES, MEZZANINE EQUITY, AND
STOCKHOLDERS&E€™ EQUITYA€<a€<a€<a€«a€«a€<a€«a€«a€«a€«a€«a€«a€«Current Liabilities:a€<«a€<a€<a€«a€<a€<Accounts payablea€<$ 2,214,946a€<$ 554,277Accrued expensesa€<a€«
219,1934€<4€< 825,290Accrued dividend payablea€<A 1,258,4504€< 4€< 1,069,616Note payablea€«A a€”a€« 4€< 612 ,7840perating lease liabilitiesa€<«a€« 79,454a€<4€< 67,1110ther current
liabilitiesa€<A a€”a€<A 4,239Liabilities of disposal group held for salea€<a€« 11,918,2614€<a€<« 4€”Total Current Liabilitiesa€<A 15,690,3044€<A 3,133,317Non-current operating lease
liabilitiesa€<a€<« 80,2134€<4€« 146,949Total Liabilitiesa€<A 15,770,5174€<A 3,280,2664€<A€<A€<A€<A€<A€<a€<Mezzanine Equity:a€<«a€<a€<a€<a€<a€<Series G redeemable preferred stock- Par
value $0.0001 per share; 13,000 shares designated; 12,373.226 and 0 shares issued and outstanding at September 30, 2024 and December 31, 2023, respectivelya€<a€< 61,681,100a€<a€<«
&€"Total Mezzanine Equitya€<«a€« 61,681,1004€<a€<« 4€"a€<a4€<a€<a€<a€<a€a€«Stockholdersa€™ Equity:a€<a€<a€«a€«a€<a€<«Common stock - Par value $0.0001 per share; 100,000,000 shares
authorized; 4,741,964 and 1,560,998 shares issued and outstanding at September 30, 2024 and December 31, 2023, respectivelyé€<A 4745€<A 156Series B preferred stock- Par value $0.0001
per share; 5,194.81 shares authorized; 484.52 and 514.96 shares issued and outstanding at September 30, 2024 and December 31, 2023, respectivelyé€<A 4€”4€<A 4€”Series C preferred
stock- Par value $0.0001 per share; 75,000 shares authorized; 0 shares issued and outstanding at September 30, 2024 and December 31, 20233€<A a€”a€<A a€”Series D preferred stock- Par
value $0.0001 per share; 150 shares designated; 0 shares issued and outstanding at September 30, 2024 and December 31, 20234€<a€<« 4€”a€<a€« a€”Series E preferred stock- Par value
$0.0001 per share; 150 shares designated; 0 shares issued and outstanding at September 30, 2024 and December 31, 20234€<a€< 4€”a€<a4€« 4€”Series F preferred stock- Par value $0.0001 per
share; 7,000 shares designated; O shares issued and outstanding at September 30, 2024 and December 31, 20234€<4€« 4€”4€<a€<« &4€”Additional paid-in capitala€«A 198,518,2684€<A
187,931,445Accumulated deficita€<A (190,149,739)a€<A (184,328,672)Total Stockholdersa€™ Equitya€<A 8,369,0034€<A 3,602,929Total Liabilities, Mezzanine Equity and Stockholdersa€™
Equitya€«$ 85,820,6204€<$ 6,883,1954€<See accompanying notes to unaudited condensed consolidated financial statementsa€«-2-Table of ContentsENTERO THERAPEUTICS, INC.Condensed
Consolidated Statements of Operations (unaud1ted)a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<A A A A Three Months Ended SeptemberA 30,A 4€<Nine Months Ended

SeptemberA 30,A 4€<4€<2024A A A A2023A AAA2024AAAA 20230perating expenses:a€<a€<«a€«a€<a€«a€a€«a€«a€«a€a€«a€«Research and development expensesa€«$ 206,9994€<$
1,011,0554€<$ 882,522a€<$ 3,725,833General and administrative expensesa€<A 1,685,608a€« a€« 2,422,082a€« 4€< 13,535,2414€« 4€< 7,951,373 Total operating expensesa€«A 1,892,6074€« €<
3,433,1374€< 4€< 14,417,7634€< 4€< 11,677,2064€ A€ <A€<AE€<AE A€ A€ A€ AE<AE<AE<AEA€Loss from 0perat10nsa€<A (1,892,607)a€<a€« (3,433,137)a€<a€« (14,417,763)a€<a€«

(11,677,206)4€ A€ A€ A€ A€ A€ A€ AE AEAEAEAEAEOther expenses:A€<A A€«A€« AE<A€ A€« A€<AE A€« 4€« A€Interest income (expense), neté€<A 2294€< 4€< (1,021)4€< a€<« 675a€« €<
(13,108)Other expense, neta€<A (2,874)a€« &€« 4€”4€<« 4€« (7,859)a€« 4€« (3,729)Total other expensesa€<«A (2,645)a€« A€« (1,021)a€< &€« (7,184)a€<« 4€<
(16,837)a€«4€<a€<a€<a€ A€ A€ <«a€<a€<a€<a€a€«a€«Loss before income tax benefit 4€<$ (1,895,252)a€<$ (3,434,158)a€<$ (14,424,947)a€<$

(11,694,043)4€ A€ <A€<AE A€ AEAEAEAEAEAEAEAEIncome tax benefit 4€<A A€”"4€< AEAE”4€< €< 10,604,6404€< 4€<4€"Net loss from continuing operationsa€<$ (1,895,252)a€<$
(3,434,158)a€<$ (3,820,307)a€<$ (11,694,043)4€ 4€<a€<a€<A€ A€ A€ A€<a€<A€<a€a€a€<Loss from discontinued operationsa€<«a€« (685,719)a€«a€« a€”a€<a€« (2,000,760)a€<a€<« 4€”"Net lossa€<$
(2,580,971)a€<$ (3,434,158)a€<$ (5,821,067)a€<$ (11,694,043)4€<A€ A€ A€ AEAEAEAEAEAEAEAEAEPreferred stock dividendsa€<A (84,632)a€« A€« (49,292)a€« €« (150,776)a€« 4€<
(231,047)Net loss applicable to common shareholdersa€«s$ (2,665,603)a€<$ (3,483,450)a€<$ (5,971,843)a€<$ (11,925,090)4€<A€<a€<A€ A€ <A€<A€ A€ A€ a€<a€«a€«@€Weighted average shares
outstanding, basic and diluteda€<a€< 4,552,019a€« a€< 378,3014€<« a€< 3,005,055a€« a€< 188,175L0ss per share, basic and diluteda€<$ (0.59)a€<«$ (9.21)a€<$ (1.99)a€<$ (63.37)Loss per share
from discontinued operations, basic and diluteda€<$ (0.15)a€«$ a€”a€«$ (0.67)a€<$ a€”a€<See accompanying notes to unaudited condensed consolidated financial statementsa€«3-Table of
ContentsENTERO THERAPEUTICS, INC.Condensed Consolidated Statements of Mezzanine Equity and Changes in Stockholdersa€™ Equity

(unaudited)a€ A€ <A€ A€ A€ AL AEAE AL AL AL AEAEAE AL AL AEAEAEAE AL AL AEAEAE <At At a€SeriesA GA Convertiblea€«SeriesA BA Convertiblea€<a€<a€<a€<a€«a€Additionala€<a€<a€<a€<T
July 1, 2024A 12,3734a€<$ 61,681,100A 485a€<$a€”A 2,941,108a€<$ 2944€<$ 196,689,0694€<$ (187,568,768)a€<$ 9,120,595Issuance of common stock in connection with the exercise of
warrants in the July 2024 Inducement Offering, net of offering costsA &4€”a€<A &€”A a€”a€<A a€”A 1,762,674a€<A 176a€<A 1,730,189a€<A &€”4€<A 1,730,365Deemed dividend of Series B
preferred stockA a4€”a€<A 4€”A A€”a€«A a€”A a€”a€<A a€”a€<A (84,632)a€<A a€”a€<A (84,632)Issuance of common stock from RSU vestA a€”a€«A a€”A a€”a€<A a€”A 38,182a€<A 4a€A
(4)a€<A 4€”4€<A &€”Stock-based compensationA &€”a€<A 4€”A 4€"a€<A A€”A A€”AE<A A€”A€<A 183,646a€<A a4€”4€<A 183,646Net lossA 4€”4€<A &4€”A A€”a€<A A€”A A€”aE<A a4€”a€A
a€”a€<A (2,580,971)a€<A (2,580,971)Balance, September 30, 2024A 12, 373a€<$ 61,681, 100A 4858€<$ a€”A 4,741 ,9648€<$ 4748€<$ 198,518,2684€<$ (190,149,739)a€<$

8,369, 0034€ AEAE<AE<AE AE AEAEAE<AEAEAEAEAEAEAEAEAEAEAEAEGEA A A A SeriesA BA ConvertibleA AAA 26AAAAAAAA 46AAAA AdditionaAAAAA A A A 4€<A A A A Totalé
July 1, 2023A 546a€<$a€”A 210,4504€<$ 21a€<$ 177,675,513a€<$ (176,793,574)a€<$ 881,960Issuance of common stock, pre-funded warrants and warrants in July 2023 offering, net of issuance
CostsA A€"AE<A AE€7A 30,5004€<A 33€<A 1,833,924é€<A 4€”4€<A 1,833,927Issuance of common stock in connection with the exercise of warrants in the September 2023 Inducement
Offering, net of offering costsA a€”a€<A a€”A 294,101a€<A 29a€<A 3,706,742a€<A a€”a€<«A 3,706,771Exercise of pre-funded warrants into Common StockA a€”a€<A a€”A 133,7504€<A
144€<A 253a€<A a€”a€<A 267Deemed dividend of Series B preferred stockA a€”a€<A 4€”A &€”&4€<A 4€"a€<A (49,292)a€<A 4€”4€<A (49,292)Conversion of Series B preferred shares into
common stocka€« (24)a€<a€<« 4€"a€<« 224€<a€<« A€"a€a€« 4€"a€ A€« 4€"a€a€« 4€”Common stock issued to consultantsa€« 4€"a€<a€<« 4€"a€<« 2,5008€<a€<« 4€"a€<a€< 76,00084€<a€<« 4€"8€<a€<
76,000Issuance of Common Stock from RSU vestA &4€”a€<A 4€”A 1,8514€<A a€”a€<A a€”a€«A 4€”4€«A &€”Stock-based compensationA a€”a€<A 4€”A &4€”4€<A 4€"a€<A 263,3304€<A
a€”a€<A 263,330Net lossA a€”a€A a€”A a€”a€A a€"a€A a€”a€<A (3,434,158)a€<A (3,434,158)Balance, September 30, 2023A 5224€<$ 4€"A 673,1744€<$ 674€<$ 183,506,4704€<$
(180,227,732)a€<$ 3,278,8054€<See accompanying notes to unaudited condensed consolidated financial statementsa€«-4-Table of ContentsENTERO THERAPEUTICS, INC.Condensed
Consolidated Statements of Mezzanine Equity and Changes in Stockholdersa€™ Equity

(unaudited)a€ A€ A€ A€ A€ <AE<AEAE A A€ AEAEAEAE A A€ AEAE<AEAE A A AE«aE«AE<AE<a€a€ Series G Convertibled€<Series B
Convertiblead€<a€<a€<a€<a€«a€«Additionala€«a€<a€<«a€<Totala€«a€« Preferred Stocka€<Preferred Stockd€<«Common Stocka€<Paid Ind€<Accumulateda€«

Stockholdersa€™a€<«A A A A SharesA A A A AmountA A A A SharesA A A A AmountA A A A SharesA A A A AmountA A A A CapitalA A A A DeficitA A A A EquityBalance, January 1, 20244€«
4€78€<$ A€”Aa€< 515a€<$ 4€”A 1,560,9984€<$ 156a€<$ 187,931,4454€<$ (184,328,672)a€<$ 3,602,929Issuance of common stock, pre-funded warrants and warrants in registered direct offerings,
net of issuance costs &€« 4€”4€<a€« a€”a€« A€"a€<a€<« a€”a€<« 448,100a€<a€« 444€<a€< 4,495,482a€<a4€<« 4€7a€<a€« 4,495,526Issuance of common stock in connection with the exercise of warrants
in the July 2024 Inducement Offering, net of offering costsa€« 4€”a€<a€<« 4€"a€<« 4€"4€<a€<« 4€"4€< 1,762,674a€<a€< 176a€<a€< 1,730,189a€<a€< 4€"a€<a€< 1,730,365Issuance of Series G
convertible preferred stock upon acquisition of IMGXA€< 11,7774€<4€< 57,790,4744€« 4€"a€<A a€”A a4€”a€<A 4€”a€<A a4€”a€<A 4€”a€<A &€”Issuance of common stock upon acquisition of
IMGXa€« 4€”a€«a€< A€"a€« A€"a€<«a€« 4€”a€« 36,830a€<a€« 4a€<a€< 2,300,496a€<a€« 4€”a€<a€< 2,300,500Issuance of Series G convertible preferred stock to financial advisorsa€« 596a€<a€«
3,890,6264€< A€”AEA a€”A a€"a€<A A€”aE<A A4€"aE<A a€”a€<A a€”Issuance of common stock to financial advisors A€« 4€”4€<A€« A€"4€< A€”4E<A A€”A 18,475a€<A 2a€<A 120,646a€A
4€”a€<A 120,648Exercise of pre-funded warrants into common stocka€« 4€”4€<a€« A€”A€« 4€”4€<A &4€”A 443,5255€<A 455€<A 4€”a€<A a€”a€<A 45Deemed dividend of Series B preferred
stocka€« a€”a€<«a€« a€"a€« 4€”a€«a€« a€"a€« a€"a€«a€« 4€"a€«a€« (188,834)a€<a€« a€"a€<a€« (188,834)Conversion of Series B preferred shares into common stocka€« a4€”a€<«a€< 4€”a€« (30)a€«a€«
4€78€< 274€<a€< A€"4€<a€< A€"A€4€« 4€"a€«a€« &€”"Common stock issued to consultantsa€« 4€"a€<a€<« 4€"a€<« A€"4€<a€< A€”a€« 350,0008€<a€< 35a€<a€< 1,541,960a€a€« a€"a€ A€«
1,541,995Issuance of common stock from RSU vesta€« a€”a€<a€« a€”a€« a€”a€<a€<« a€”a€« 121,335a€<a€« 12a€<a€« (12)a€«a€« a€”a€«a€« a€”Stock-based compensationa€« 4€”a€<«a€« a€”a€«
a€”a€«A A€”A a€”A€<A A€”a€A 586,896a€<A A€”AE<A 586,896Net lossa€« AE"AEAE« AE”AE« AE"AEA A€"A A€"AEA A€"AEA 4€”aE<A (5,821,067)a€<A (5,821,067)Balance, September 30,
20244€< 12,3734€<$ 61,681,100a€<« 485a€<$ 4€"A 4,741,9644€<$ 4744€<$ 198,518,2684€<$ (190,149,739)a€<$

8,369,0034€ A€ A€ AL AEAEAEAEAEAEAEAEAEAEAEAEAEAEAEAEAEAEAESeries B ConvertibleA€<A A €A A a€<a€<«Additionala€«A A 4€<«4€<Total A€<a€Preferred Stocka€<«Common
Stocka€<Paid Ina€<Accumulateda€<«Stockholdersa€™a€<A A A A SharesA A A A AmountA A A A SharesA A A A AmountA A A A CapitalA A A A DeficitA A A A EquityBalance, January 1, 2023A
5504€<$ 4€”A 49,7504€<$ 5a€<$ 171,275,8364€<$ (168,533,689)4€<$ 2,742,152Issuance of common stock, pre-funded warrants and warrants in private placement, net of issuance costs A
A€”a€A a€”A 6,400é€<A 1a3€A 3,690,972&€<A a€”a€<A 3,690,973Issuance of Common Stock in connection with the exercise of warrants in the June 2023 Inducement Offering, net of
offering costsa€« 4€”a€<a€« 4€"4€« 86,216a€<a€« 8a€<a€« 2,239,0574€ €« 4€”a€<a€« 2,239,065Issuance of common stock, pre-funded warrants and warrants in July 2023 offering, net of
issuance costsa€« a€”a€<a€« a€”a€< 30,500a€<a€« 34€<a€<« 1,833,9244€<a€« a€"a€<a€< 1,833,927Issuance of common stock in connection with the exercise of warrants in the September 2023
Inducement Offering, net of offering costsa€« 4€”4€<a€<« 4€”a€< 294,101a€<a€« 294€<a€<« 3,706,742a€<4€« 4€”a€<a€< 3,706,771 Exercise of pre-funded warrants into common stocka€« a€”a€<«a€«
4€7a€< 199,0744€<a€< 214€<a€< 636a€<a€<« 4€”a€<«a€< 657Deemed dividend of Series B preferred stocka€« a€”a€<a€« a€"a€<« a€"a€<a€« a€"a€<a€« (231,047)a€a€« a€”a€<a€« (231,047)Conversion
of Series B preferred shares into common stocka€« (28)a€<a€« 4€”4€« 264€<a€<« A€”a€<A€« 4€”4€ A€« A€”a€<a€« 4€”Common stock issued to consultantsa€« 4€”4€«a€<« 4€”a€<« 2,5008€<a€«
A€”a€<a€« 76,0004€ A€« 4€”A€<a€<« 76,000Issuance of common stock from RSU vesta€« 4€"a€<A€« A€”a€« 3,8542€ A€« A€"A€ A€« A€"AE A€« A€"A€ A€« A€”Effect of cancelled shares from theA 1-
for-7 reverse stock splita€< 4€”4€ &€« A€”A€<« (147)AEAE« 4€"A€ A€« A€"AE A€« AE”AE<AE<« 4€”Stock-based compensationA a4€”a€«A 4€”A &4€"a€<A 4€"a€<A 914,3504€<A a€”4€<A 914,350Net
lossA a€”a€<A a€”A a€”a€<A a€”a€A a€”a€A (11,694,043)a€<A (11,694,043)Balance, September 30, 2023A 5224€<$ 4€"A 673,1744€<$ 67a€<$ 183,506,4704€<$ (180,227,732)a€<$
3,278,8054€<See accompanying notes to unaudited condensed consolidated financial statementsa€«a€«5-Table of ContentsENTERO THERAPEUTICS, INC.Condensed Consolidated Statements
of Cash Flows (unaudited)a€<a€<a€<a€<a€<a€<a€<a€a€<A A A A Nine Months Ended SeptemberA 30,A 4€<4€<2024A A A A 2023Cash flows from operating activities:A€<a€<a€<a€<a€<a€<Net
lossé€<$ (5,821,067)a€<$ (11,694,043)Adjustments to reconcile net loss to net cash used in operating activities:4€<a€<a€<a€<«a€<a€<Depreciation and amortizationd€<A 48,9464€< A€«
21,955Amortization of debt discounté€<A 5,8483a€<A a€”Change in right-of-use assetsa€<A 55,2624€« €< 47,429Stock-based compensationa€<A 586,896a€<« &€« 914,350Common stock granted
to consultantsa€<A 1,541,9954€<A 76,000Common stock issued to financial advisors at acquisitiona€<a€« 120,648a€<a€< a€”Series G convertible preferred stock issued to financial advisors at
acquisitiona€<«a€« 3,890,626a€<4€« 4€”Deferred taxesa€<a€« (10,604,640)a€<«a€<« 4€”Changes in assets and liabilities:A€ A€ <A€<4€<a€<a€«Other receivablesa€«A a€”a€« 4€< 93,014Prepaid
expensesé€<A 939,0054€< 4€< 1,272,558Lease liabilitiesa€<A (58,004)4€< 4€< (48,919)Depositsé€<A (117,000)a€<« a€< 6,899Accounts payableé€<A 900,546a€< a€< (140,749)Accrued
expensesa€«a€« (531,127)a€<a€« 514,3640ther liabilitiesa€<A (4,239)a€« €< (1,332)Net cash used in operating activitiesa€<A (9,046,305)a€« 4€« (8,938,474)4€<A€<A€<AE<AE<a€<a€<Cash flows
from investing activities:a€<a€<a€<a€<«a€«a€<Cash acquired in acquisition of IMGXa€«a€« 88,169a€<«a€<« a€”Net cash provided by investing activitiesa€<«a€< 88,169a€<a€«

4€”4€ A€ A€ <A€ A€ A€ a€<Cash flows from financing activities:a€<a€<a€<a€<a€<a€<Proceeds from issuance of common stock, prefunded warrants and warrants, neta€<«A 4,495,5264€< €<
5,525,010Proceeds from the issuance of common stock in connection with the exercise of warrants in the July 2024 Inducement Offering, neta€<a€« 1,730,365a€<a€« a€”Proceeds from exercise
of warrants, net of issuance costsa€<A &€”a€< €< 5,946,383Proceeds from exercise of pre-funded warrantsa€<a€« 45a€<4€<« 4€”Repayments of note payabled€<A (644,582)a€« €<
(603,494)Proceeds from note payablea€<a€« 31,798a€<a€<«a€”Net cash provided by financing activitiesa€<A 5,613,152a€« 4€< 10,867,899a€ A€ 4€<a€<a€<a€<a€Net (decrease) increase in cash,
cash equivalents and restricted casha€<A (3,344,984)a€< &€« 1,929,4254€<4€<A€<A€<A€<A€<a€<Cash, cash equivalents and restricted cash, beginning balancea€<A 3,733,2924€« a€<
1,384,423Cash, cash equivalents and restricted cash, ending balancea€<$ 388,308a€<$ 3,313,8483a€<a€«a€<a€<a€«a€<a€<Supplemental disclosures of cash flow
information:a€<«a€<«a€<a€<a€«a€«Cash paid for interesta€«$ 30,468a€«$ 15,4144€a€<a€<a€«a€«a€<«a€<Non-cash investing and financing activities:a€<a€«a€<«a€<a€<a€«Fair value of common shares
issued in the IMGX acquisition, net of casha€<$ 152,3314€<$ a4€”Fair value of the Series G preferred stock issued in the IMGX acquisitiona€<$ 57,790,4744€<$ a€"Fair value of options assumed
in the IMGX acquisitiond€<$ 1,271,0008€<$ 4€”Fair value of warrants assumed in the IMGX acquisitiona€«$ 789,000a€«$ 4€”Accrued dividends on preferred stocka€<$ (188,834)a€«$
(231,047)a€<See accompanying notes to unaudited condensed consolidated financial statementsa€«-6-Table of Contentsa€<ENTERO THERAPEUTICS, INC.NotesA to Unaudited Condensed
Consolidated Financial StatementsSeptember 30, 2024NoteA 1A - The Company and Basis of PresentationThe CompanyEntero Therapeutics, Inc. (4€ceEnteroa€) and its wholly-owned
subsidiaries, First Wave Bio, Inc. (4€eFWBa€) and ImmunogenX, LLC (a€0cIMGXa&€), are collectively referred to as the &€ceCompanya€. The Company is engaged in the research and
development of targeted, non-systemic therapies for the treatment of patients with gastrointestinal (4€0eGIa€) diseases. Non-systemic therapies are non-absorbable drugs that act locally, i.e., in
the intestinal lumen, skin or mucosa, without reaching an individuala€™s systemic circulation.In May 2024, the Company changed its name from First Wave Biopharma, Inc. to Entero
Therapeutics, Inc. In March 2024, the Company acquired ImmunogenX, Inc. (4€ceIlmmunogenXa€) (the Companya€™s acquisition of ImmunogenX, the &€ceMergera€), a private, clinical-stage
biopharmaceutical company founded in 2013, which was developing the biologic, Latiglutenase, for celiac disease. InmunogenX was also developing CypCel, a metabolic marker compound that
can measure the state of small-intestinal recovery of celiac patients undergoing gluten-free diets (4€0eGFDsa€). The Company is seeking avenues to dispose of certain assets and liabilities of
IMGX within 12 months of the date of the Merger, including Latiglutenase and CypCel. As of September 30, 2024, these were classified as assets and liabilities held for sale and due to the short
period of time since the close of the Merger and are reported at their fair value less cost to sell. The Company determined that the discontinued operations of IMGX represents a strategic shift
that will have a major effect on the Companya€™s operations and financial statements. See Note 3 for additional details regarding the Merger and see Note 4 for additional details surrounding
the Companya€™s assets and liabilities held for sale and discontinued operations.The Companya€ ™s development pipeline consists of gut-restricted GI clinical drug candidates, including the
biologic Adrulipase (formerly MS1819), a recombinant lipase enzyme designed to enable the digestion of fats and other nutrients, and Capeserod, a selective 5-HT4 receptor partial agonist
which the Company plans to pursue for GI indications. The Company is exploring strategic alternatives for its Niclosamide program, an oral small molecule with anti-viral and anti-inflammatory



properties. All of the Companya€™s programs are currently on hold due to capital constraints.Risks and UncertaintiesThe Company is subject to risks and uncertainties common to early-stage
companies in the biotechnology industry, including, but not limited to, development and regulatory success, development by competitors of new technological innovations, dependence on key
personnel, protection of proprietary technology, compliance with government regulations, and ability to secure additional capital to fund clinical trials and operations.Worldwide supply chain
constraints and economic and capital markets uncertainty arising out of conflicts between Russia and Ukraine and conflicts in the Middle East triggered by attacks on Israel in October of 2023
have disrupted commercial and capital markets and emerged as new barriers to long-term economic recovery. Capital markets uncertainty, with public stock price decreases and volatility,
could make it more difficult for us to raise capital when needed.In addition, the Company is subject to other challenges and risks specific to its business, its ability to maintain compliance with
the continued listing requirements of The Nasdaq Capital Market and its ability to execute on its strategy, as well as risks and uncertainties common to companies in the biotechnology and
pharmaceutical industries with development and commercial operations, including, without limitation, risks and uncertainties associated with: obtaining regulatory approval of its drug
candidates; delays or problems in the manufacture and supply of its drug candidates, loss of single source suppliers or failure to comply with manufacturing regulations; identifying, acquiring or
in-licensing additional products or drug candidates; pharmaceutical product development and the inherent uncertainty of clinical success; and the challenges of protecting and enhancing our
intellectual property rights; complying with applicable regulatory requirements.-7-Table of ContentsPrinciples of ConsolidationThe accompanying unaudited interim condensed consolidated
financial statements have been prepared in accordance with generally accepted accounting principles in the United States of America (4€0eGAAP&€) and include the accounts of Entero and its
wholly owned subsidiaries, FWB and IMGX. Intercompany transactions and balances have been eliminated upon consolidation.In our opinion, the accompanying unaudited interim condensed
consolidated financial statements include all adjustments, consisting of normal recurring adjustments, which are necessary to present fairly our financial position, results of operations, and cash
flows. The consolidated balance sheet at December 31, 2023, has been derived from audited financial statements of that date. The unaudited interim condensed consolidated results of
operations are not necessarily indicative of the results that may occur for the full fiscal year. Certain information and footnote disclosure normally included in financial statements prepared in
accordance with GAAP have been omitted pursuant to instructions, rules, and regulations prescribed by the SEC. The Company believes that the disclosures provided herein are adequate to
make the information presented not misleading when these unaudited interim condensed consolidated financial statements are read in conjunction with the audited financial statements and
notes previously distributed in our Annual Report Form 10-K for the year ended December 31, 2023, filed with the SEC on March 29, 2024.Substantial Doubt about the Companya€™s Ability to
Continue as a Going ConcernThe accompanying unaudited interim condensed consolidated financial statements have been prepared as if the Company will continue as a going concern. The
Company has incurred significant operating losses and negative cash flows from operations since inception. On September 30, 2024, the Company had cash and cash equivalents of
approximately $0.4 million and an accumulated deficit of approximately $190.1 million. The Company has incurred recurring losses, has experienced recurring negative operating cash flows,
and requires significant cash resources to execute its business plans. Based on its cash on hand at September 30, 2024, the Company anticipates having sufficient cash to fund planned
operations into December 2024. Historically, the Companya€ ™s major sources of cash have been comprised of proceeds from various public and private offerings of its capital stock. The
Company is dependent on obtaining additional working capital funding from the sale of equity and/or debt securities in order to continue to execute its development plans and continue
operations.The Company has been, and is expected to continue, exploring various potential strategies available including but not limited to raising capital, restructuring its indebtedness and
identifying and evaluating potential strategic alternatives but there can be no assurance that these efforts will be successful, that the Company will be able to raise necessary capital on
acceptable terms, reach agreement with lenders, or that the strategic review process will result in the Company pursuing any transaction or that any transaction, if pursued, will be completed
on attractive terms or at all. The Company is evaluating all potential strategic options, including a merger, reverse merger, sale, wind-down, liquidation and dissolution or other strategic
transaction. Additionally, there can be no assurances that any particular course of action, business arrangement or transaction, or series of transactions, will be pursued, successfully
consummated or lead to increased stakeholder value or that it will make any cash distributions to stockholders. Any failure in these efforts could force the Company to delay, limit or terminate
operations, make reductions in its workforce, discontinue research and development programs, liquidate all or a portion of assets or pursue other strategic alternatives, and/or seek protection
under the provisions of the U.S. Bankruptcy Code.Without adequate working capital, the Company may not be able to meet its obligations and continue as a going concern. These conditions
raise substantial doubt about the Companya€™ s ability to continue as a going concern one year from the date these financial statements are issued. If the Company is not able to obtain
necessary capital, it may be required to terminate operations, liquidate all or a portion of assets and/or seek bankruptcy protection. As a result, the Company concluded that its plans at this
stage do not alleviate substantial doubt about the ability to continue as a going concern. The financial statements do not include any adjustments that might result from the outcome of this
uncertainty.a4€<NoteA 2A - Significant Accounting Policies and Recent Accounting PronouncementsUse of EstimatesThe accompanying unaudited condensed consolidated financial statements
are prepared in conformity with GAAP and include certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements (including goodwill), and the reported amounts of revenue and expense during the reporting period, including contingencies. Accordingly, actual results
may differ from those estimates.-8-Table of ContentsReverse Stock SplitOn December 18, 2023, the Company effected a reverse stock split, whereby every twenty shares of the Companya€™s
issued and outstanding common stock was converted automatically into one issued and outstanding share of common stock, but without any change in the number of authorized shares of
common stock and the par value per share.On January 18, 2023, the Company effected a reverse stock split, whereby every seven shares of the Companya€™s issued and outstanding common
stock was converted automatically into one issued and outstanding share of common stock, but without any change in the number of authorized shares of common stock and the par value per
share.All share and per share amounts have been retroactively restated to reflect the reverse stock splits referenced above.Cash and Cash Equivalents and Restricted CashThe Company
considers all highly liquid investments with maturities of three months or less from the date of purchase to be cash equivalents. All cash and cash equivalent balances were highly liquid at
September 30, 2024 and December 31, 2023. As of September 30, 2024 and December 31, 2023, the Company has classified approximately $0.02 million as restricted cash.Concentrations of
Credit RiskFinancial instruments that potentially expose the Company to concentrations of credit risk consist of cash. The Company primarily maintains its cash balances with financial
institutions in federally insured accounts in the U.S. The Company may from time to time have cash in banks in excess of FDIC insurance limits. At September 30, 2024 the Company had
approximately $0.4 million in one account in the U.S. which was in excess of these limits. The Company has not experienced any losses to date resulting from this practice. The Company
mitigates its risk by maintaining the majority of its cash and equivalents with high quality financial institutions.Fair Value MeasurementsThe Company follows Accounting Standards Codification
(&€0eASCa€) Topic 820-10, Fair Value Measurements and Disclosures (4€ceASC 820a€), which among other things, defines fair value, establishes a consistent framework for measuring fair
value and expands disclosure for each major asset and liability category measured at fair value on either a recurring or nonrecurring basis. Fair value is an exit price, representing the amount
that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants. As such, fair value is a market-based measurement that should be
determined based on assumptions that market participants would use in pricing an asset or liability.As a basis for considering such assumptions, a three-tier fair value hierarchy has been
established, which prioritizes the inputs used in measuring fair value as follows:Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or
liabilities;Level 2: Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; andLevel 3: Unobservable inputs in which there is little or no market
data, which require the reporting entity to develop its own assumptions, which reflect those that a market participant would use.In certain cases, the inputs used to measure fair value may fall
into different levels of the fair value hierarchy. In such cases, an instrumenta€™s level within the fair value hierarchy is based on the lowest level of input that is significant to the overall fair
value measurement. The Companya€™ s assessment of the significance of a particular input to the fair value measurement in its entirety requires judgment and considers factors specific to the
financial instrument.The Company recognizes transfers between levels as if the transfers occurred on the last day of the reporting period. GoodwillGoodwill represents the excess of the
purchase price of the acquired business over the fair value of amounts assigned to assets acquired and liabilities assumed. Goodwill and other intangible assets with indefinite useful lives are
reviewed for impairment annually or more frequently if events or circumstances indicate impairment may be present. Any excess in carrying value over the estimated fair value is charged to
results of operations. The Company has not recognized any impairment charges through September 30, 2024 related to goodwill.a€<-9-Table of ContentsImpairment of Long-Lived AssetsThe
Company periodically evaluates its long-lived assets for potential impairment in accordance with ASC Topic 360, Property, Plant and Equipment (4€eASC 3604€). Potential impairment is
assessed when there is evidence that events or changes in circumstances indicate that the carrying amount of an asset may not be recovered. The recoverability of these assets is assessed
based on undiscounted expected future cash flows from the assets, considering a number of factors, including past operating results, budgets and economic projections, market trends and
product development cycles. If impairments are identified, assets are written down to their estimated fair value. The Company has not recognized any impairment charges through September
30, 2024.Income TaxesIncome taxes are recorded in accordance with ASC 740, Accounting for Income Taxes (d€ceASC 740&€), which provides for deferred taxes using an asset and liability
approach. The Company recognizes deferred tax assets and liabilities for the expected future tax consequences of events that have been included in the financial statements or tax returns. The
Company determines its deferred tax assets and liabilities based on differences between financial reporting and tax bases of assets and liabilities, which are measured using the enacted tax
rates and laws that will be in effect when the differences are expected to reverse. Valuation allowances are provided if, based upon the weight of available evidence, it is more likely than not
that some or all of the deferred tax assets will not be realized.The Company accounts for uncertain tax positions in accordance with the provisions of ASC 740. When uncertain tax positions
exist, the Company recognizes the tax benefit of tax positions to the extent that the benefit will more likely than not be realized. The determination as to whether the tax benefit will more likely
than not be realized is based upon the technical merits of the tax position as well as consideration of the available facts and circumstances. At September 30, 2024 and 2023, the Company does
not have any significant uncertain tax positions.LeasesLeases are recorded on the balance sheet as right of use assets and lease obligations. Lease liabilities are recognized based on the present
value of the future minimum lease payments over the least term at the commencement date. Leases with a term of 12 months or less at inception are expensed monthly over the lease term. The
lease term is determined by assuming the exercise of renewal options that are reasonably certain. The implicit interest rate or the incremental borrowing rate is used in determining the present
value of future payments.Research and DevelopmentResearch and development costs are charged to operations when incurred and are included in operating expenses, except for goodwill
related to patents. Research and development costs consist principally of compensation of employees and consultants that perform the Companya€™ s research activities, payments to third
parties for preclinical and non-clinical activities, expenses with clinical research organizations (4€ceCROséa€), investigative sites, consultants and contractors that conduct or provide other
services relating to clinical trials, costs to acquire drug product, drug supply and clinical trial materials from contract development and manufacturing organization (4€ceCDMOs&€) and third-
party contractors relating to chemistry, manufacturing and controls (4€ceCMCé&€) efforts, the fees paid for and to maintain the Companya€™ s licenses and research and development costs
related to Adrulipase, Capeserod and Niclosamide. Depending upon the timing of payments to the service providers, the Company recognizes prepaid expenses or accrued expenses related to
these costs. These accrued or prepaid expenses are based on managementa€™s estimates of the work performed under service agreements, milestones achieved and experience with similar
contracts. The Company monitors each of these factors and adjusts estimates accordingly.Research and DevelopmentA 4€“ Intellectual Property AcquiredThe Company records intellectual
property acquired in business acquisitions that has not reached technological feasibility and which has no alternative future use, as In-Process R&D (&€ceIPR&Dé&€) at the acquisition date. On
March 13, 2024, the Company entered into an acquisition agreement with IMGX which included the intellectual property and patents for Latiglutenase and CypCel, which was accounted for as
a business acquisition (see Note 3 and Note 4).4€<10-Table of ContentsIntangible assets related to IPR&D are considered indefinite-lived intangible assets and are assessed for impairment
annually or more frequently if impairment indicators exist. If the associated research and development effort is abandoned, the related assets will be written-off, and the Company will record a
noncash impairment loss on its Consolidated Statements of Operations. For those compounds that reach commercialization, the IPR&D assets will be amortized over their estimated useful lives.
The impairment test for indefinite-lived intangible assets is a one-step test that compares the fair value of the intangible asset to its carrying value. If the carrying value exceeds its fair value, an
impairment loss is recognized in an amount equal to the excess. The Company has not recognized any impairment charges through September 30, 2024 related to IPR&D.For tax purposes,
intangible assets related to IPR&D are considered indefinite-lived intangible assets.Stock-Based CompensationThe Companya€™ s board of directors (the &€ceBoarda€) and stockholders have
adopted and approved the Amended and Restated 2014 Omnibus Equity Incentive Plan (the 4€0e2014 Plana€) which took effect on May 12, 2014, and the 2020 Omnibus Equity Incentive Plan,
which took effect on September 11, 2020 (the 4€022020 Plana€). From the effective date of the 2020 Plan, no new awards have been or will be made under the 2014 Plan. On March 13, 2024, in
connection with the IMGX acquisition, the Company assumed IMGXa€™s 2021 Stock Option Plan (the 4€eIMGX Plana€), including all IMGX stock options immediately outstanding prior to the
IMGX acquisition, with each becoming an option to purchase Common Stock, subject to adjustment. The IMGX Plan was adopted and approved by the board of directors and stockholders of
IMGX in 2021. Following the assumption of the IMGX Plan by the Company, no new awards have been or will be made under the IMGX Plan. The Company accounts for its stock-based
compensation awards to employees, consultants, and Board members in accordance with ASC Topic 718, Compensation-Stock Compensation (a€ceASC 718a€). ASC 718 requires all stock-based
payments to employees, consultants, and Board members, including grants of employee stock options, to be recognized in the statements of operations by measuring the fair value of the award
on the date of grant and recognizing this fair value as stock-based compensation using a straight-line method over the requisite service period, generally the vesting period.For awards with
performance conditions that affect their vesting, such as the occurrence of certain transactions or the achievement of certain operating or financial milestones, recognition of fair value of the
award occurs when vesting becomes probable.The Company estimates the grant date fair value of stock option awards using the Black-Scholes option-pricing model. The use of the Black-
Scholes option-pricing model requires management to make assumptions with respect to the expected term of the option, the expected volatility of the Common Stock consistent with the
expected life of the option, risk-free interest rates and expected dividend yields of the Common Stock.Assets Held for Sale and Discontinued OperationsAssets and liabilities are classified as
held for sale when all of the following criteria for a plan of sale have been met: (1) management, having the authority to approve the action, commits to a plan to sell the assets; (2) the assets
are available for immediate sale, in their present condition, subject only to terms that are usual and customary for sales of such assets; (3) an active program to locate a buyer and other actions
required to complete the plan to sell the assets have been initiated; (4) the sale of the assets is probable and is expected to be completed within one year; (5) the assets are being actively
marketed for a price that is reasonable in relation to their current fair value; and (6) actions required to complete the plan indicate that it is unlikely that significant changes to the plan will be
made or the plan will be withdrawn. When all of these criteria have been met, the assets and liabilities are classified as held for sale in the condensed consolidated balance sheet. A newly
acquired business in a business combination that has met the held for sale criteria should be measured at fair value less costs to sell. This is because the business has been recently acquired
and its carrying value has been adjusted to its fair value. Depreciation and amortization of assets cease upon designation as held for sale. Discontinued operations comprise activities that were
disposed of, discontinued or held for sale at the end of the period, represent a separate major line of business that can be clearly distinguished for operational and financial reporting purposes,
and represent a strategic business shift having a major effect on the Companya€™s operations and financial results according to ASC Topic 205, Presentation of Financial Statements.Additional
details surrounding the Companya€™ s assets and liabilities held for sale and discontinued operations are included in Note 4.-11-Table of ContentsRecent Accounting PronouncementsThe
Company has evaluated recently issued accounting pronouncements and has concluded that the impact of recently issued standards that are not yet effective, will not have a material impact on
the Companya€™s financial position or results of operations upon adoption.Note 3 4€“ Business AcquisitionOn March 13, 2024, the Company acquired ImmunogenX, Inc., a Delaware
corporation, in accordance with the terms of an Agreement and Plan of Merger, dated March 13, 2024 (the 4€eMerger Agreementa€), by and among the Company, IMMUNO Merger Sub I,
Inc., a Delaware corporation (d€ceFirst Merger Suba€), IMMUNO Merger Sub II, LLC, a Delaware limited liability company (a&€ceSecond Merger Suba€), and ImmunogenX. Pursuant to the
Merger Agreement, First Merger Sub merged with and into ImmunogenX, pursuant to which ImmunogenX was the surviving corporation (the &€aeFirst Mergera€). Immediately following the



First Merger, IMGX merged with and into Second Merger Sub, pursuant to which Second Merger Sub was the surviving entity and a wholly owned subsidiary of the Company (the a€ceSecond
Mergera€ and, together with the First Merger, the 4€eIMGX Mergera€). Second Merger Sub subsequently changed its name to ImmunogenX, LLC. The Merger is intended to qualify as a tax-
free reorganization for U.S. federal income tax purposes.Under the terms of the Merger Agreement, following the consummation of the Merger (the &€ceClosinga€), in exchange for the
outstanding shares of capital stock of ImmunogenX immediately prior to the effective time of the First Merger, the Company issued to the stockholders of ImmunogenX an aggregate of (A)
36,830 shares of Common Stock, and (B) 11,777.418 shares of Series G Preferred Stock, each share of which is convertible into 1,000 shares of Common Stock, upon shareholder approval.
Following the closing of the acquisition, the Company had 2,303,135 shares of common stock issued and outstanding.The Company incurred transaction costs of $5,456,038 which are included
in the Companya€™s condensed consolidated statement of operations.In addition, the Company assumed (i) all InmunogenX stock options immediately outstanding prior to the First Merger,
each becoming an option to purchase Common Stock subject to adjustment pursuant to the terms of the Merger Agreement (the &€ceAssumed Optionsa€) and (ii) all ImmunogenX warrants
immediately outstanding prior to the First Merger, each becoming a warrant to purchase Common Stock subject to adjustment pursuant to the terms of the Merger Agreement (the
a€ceAssumed Warrantsa€). The Assumed Options are exercisable for an aggregate of 200,652 shares of Common Stock, have an exercise price of $0.81 and expire between February 1, 2031
and June 6, 2033. The Assumed Warrants are exercisable for an aggregate of 127,680 shares of Common Stock, have exercise prices ranging from $3.03 to $3.92 and expire between September
30, 2032 and September 6, 2033.Tungsten Partners LLC (a€ceTungstena€) acted as financial advisor to the Company in connection with the Merger. As partial compensation for services
rendered by Tungsten, the Company issued to Tungsten or its affiliates or designees an aggregate of 18,475 shares of Common Stock and 595.808 shares of Series G Preferred Stock. The fair
value of the advisory fees was approximately $4.0 million which are included in the approximately $5.5 million of transaction costs noted above.The Merger was accounted for as a business
combination under the acquisition method of accounting with First Wave as the accounting acquirer. Under the acquisition method, the total purchase price of the acquisition is allocated to the
net identifiable tangible and intangible assets acquired and liabilities assumed based on the fair values as of the date of such acquisition. The preliminary fair value of the consideration totaled
approximately $60.1 million, summarized as follows:a€<4€<4€<4€<4€<4€<A A A A AmountCommon stock issued to ImmunogenX stockholdersa€«$ 240,500Replacement optionsa€<A
1,271,000Replacement warrantsa€<A 789,000Preferred stock issued to ImmunogenX stockholdersa€«A 57,790,474Total consideration paida€<$ 60,090,9744€-12-Table of ContentsThe
Company has made a provisional allocation of the purchase price of the Merger to the assets acquired and the liabilities assumed as of the purchase date. The following table summarizes the
provisional purchase price allocations relating to the Merger:a€<a€<a€<a€«a€<Assets acquired: :A A A A a€<a€<Cash and cash equivalentsa€«$ 88,169Prepaid expenses and other current
assetsa€<A 3,131,929Property and equipment, netd€<A 18,963Intangiblesa€«A 63,370,0000perating lease right-of-use assetsa€<A 4,232Total assetsa€<$ 66,613,293 Liabilities

assumed:A€<A A A Accounts payablea€<«A 916,209Accrued expenses and other current liabilitiesa€<A 2,131,439Long term debta€<A 6,397,889Deferred tax liabilityé€<A 13,760,280Total
liabilitiesa€«$ 23,205,817Goodwill recorded:a€<«a€<a€<Goodwilla€«$ 16,683,498Net assets acquireda€<$ 60,090,9744€<The fair value of IPR&D was capitalized as of the IMGX Merger date and
accounted for as indefinite-lived intangible assets until completion or disposition of the assets or abandonment of the associated research and development efforts. Upon successful completion
of the development efforts, the useful lives of the IPR&D assets will be determined based on the anticipated period of regulatory exclusivity and will be amortized within operating expenses.
Until that time, the IPR&D assets will be subject to impairment testing and will not be amortized. The goodwill recorded related to the IMGX Merger is the excess of the fair value of the
consideration transferred by the acquirer over the fair value of the net identifiable assets acquired and liabilities assumed at the date of such acquisition. The goodwill recorded is not deductible
for tax purposes.All intangible assets acquired are subject to amortization and their associated estimated acquisition date fair values are as

follows:A€<A€<AEAEAEAEAE€AEA A A A EstimatedA A A A A AcquisitionA Datelntangible Asseta€<UsefulA Lifea€<A FairA ValuePatentsA 2 yearsa€«$ 140,000Trade names and trademarksA 6
yearsa€<A 230,000IPR&D &€“ LatiglutenaseA Indefinitea€<A 54,000,000IPR&D - CypCelA Indefinitea€<$ 9,000,0004€<Net loss in the Condensed Consolidated Statement of Operations for the
nine months ended September 30, 2024 includes net losses of IMGX from the date of acquisition to September 30, 2024 of approximately $2.0 million, which is classified as discontinued
operations.The Merger is classified as held for sale as of September 30, 2024. Refer to Note 4 for further information.-13-Table of ContentsPro forma disclosure for the IMGX acquisitionThe
following unaudited pro forma financial information reflects the consolidated results of operations of the Company as if the Acquisition had taken place on January 1, 2024. The pro forma

1, 892 607a€<$ 14,417,763Loss before income tax benefitA a€< (1,895,252)A a€« (14,424,947)Loss from discontinued operationsA &€« (685,719)A a€« (9 374,674)Net loss applicable to common
shareholdersa€«a€« (2,665,603)a€«a€« (13,345,757)a€<a€<a€a€<a€<a€«a€«Basic and diluted weighted average shares outstandlngA 4€< 4,552,019A a€« 3,005,055Loss per share - basic and
diluteda€«$ (0.59)a€<$ (4.44)a€<a€«Notes 4 a€“ Discontinued Operations and Assets and Liabilities Held for SaleThe Company has initiated a plan to dispose of certain assets and liabilities of
IMGX within 12 months of the date of the Merger with IMGX. These are classified as assets and liabilities held for sale and, due to the short period of time since the close of the Merger, are
reported at their fair value less cost to sell. The Company determined that the discontinued operations of IMGX represents a strategic shift that will have a major effect on the Companya€™s
operations and financial statements.The following table summarizes the Companya€™s loss from discontinued operations for the three and nine months ended September 30, 2024 and

2023.8€ A€ A€ A€ A€ A€ AE A AEAEAEAEAEAEAEAEThreeA MonthsA Endeda€<NineA MonthsA Endeda€<a€<SeptemberA 30,a4€<SeptemberA 30,a€<A A A A 2024A A A A 2023A A A A 2024A A
expenses: A a€<A A Aa€A A A a€<A A A a€<A A Research and development expensesd€«$ 301,661a€<$ a€”a€<$ 1,225,533a€<$ a€”General and administrative expensesa€<A 76,9714€<A a€”a€A
152,1874€<A &€”Total operating expensesa€«A 378,632a€<A a€”a€«A 1,377,7204€<A a€”Interest expensea€<A (305,614)a€<A a4€”a€<A (670,296)a€<A &€”Other (expense) income 4€<A
(1,473)a€<A a€”a€A 47,256a€<A a€”Loss from discontinued operationsa€«$ (685, 719)a€<$ a€"a€<$ (2,000,760)a€<$ a€”a€<The assets and liabilities associated with discontinued operatlons
consist of the following as of September 30, 2024:4€<4€<4€<&€<Assets held for sale: A A A A 4€<A A Prepaid expenses and other current assetsa€<$ 3,131,929Property and equipment, neta€<A
16,180Goodwill and intangible assetsa€<A 80,021,900Total assets held for salea€<$ 83,170,009Liabilities held for sale:4€<A A A Accounts payablea€<$ 156,086Accrued expenses and other
current liabilitiesa€<A 2,202,798Debta€<A 6,403,737Deferred tax liabilitya€<a€« 3,155,640Total liabilities held for salea€«$ 11,918,2614€<Total assets and liabilities classified as held for sale
are presented as current assets and liabilities, respectively, as they are anticipated to be sold within 12 months.-14-Table of ContentsNote 5 - Fair Value DisclosuresFair value is the price that
would be received from the sale of an asset or paid to transfer a liability assuming an orderly transaction in the most advantageous market at the measurement date. U.S. GAAP establishes a
hierarchical disclosure framework that prioritizes and ranks the level of observability of inputs used in measuring fair value.The fair value of the Companya€™ s financial instruments are as
follows: A€ <a€ <€ A€ <A€<A€ A€ A€ A€ AEAE QL AEAEAEAEAEAEaE A€ € «a€<Fair Value Measured at Reporting

Datea€ A€ A€ A€ A€ A€ A€ A€ Usinga€ A€ A€ <a€ A€ <Carryinga€ A€ A€ A€ A€ A€ A€ <A€ A€ A€ <A€a€<A€A A A A AmountA A A A Level 1A A A A Level 2A A A A Level 3A A A A Fair
ValueSeptemberA 30,A 2024 (unaudited):4€<4€<A€<A€<AE<AE<AEAE AL AEAEAEAEAEAEMoney market fundsa€«$ 12,5738€<$ 12,5734€<$ 4€74€<$ AE€”AE<$

12,5734€ A€ A€ <AE<AE A€ AE A€ AEAEAEAEAEAEAEAEDecemberA 31,A 2023:4€<A€ A€ AEAEAEAEAE AE AEAEAEAEAEAEMoney market fundsa€«$ 12,1314€<$ 12,1314€<$ 4€"a€<$
4€74€<$ 12,131Note payabled€«a€« 612,7844€<a€« a€"a€<«a€« 612,7844€<$ a€”4€<A4€<« 612,7844€<At September 30, 2024 and December 31, 2023, the Company had no other assets or liabilities
that are subject to fair value methodology and estimation in accordance with U.S. GAAP.NoteA 6A a4€“ Property, Equipment and Leasehold ImprovementsProperty, equipment and leasehold
improvements consisted of the following: a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<SeptemberA 30,A 4€<4€<4€A€A A A A 2024A A A A DecemberA 31,A 4€<4€<(unaudited)a€«2023Computer equipment
and softwarea€<$ 11,5404€<$ 11,5400ffice equipmenta€<«A 48,2784€<A 48,278Leasehold improvementsa€<A 28,000a€<A 28,000Total property, equipment and leasehold improvementsa€<A
87,818a€<A 87,818Less accumulated depreciationa€<«A (87,818)a€<A (73,253)Property, equipment and leasehold improvements, neta€<$ 4€”a€<$ 14,565a€Depreciation expense for the three
months ended September 30, 2024 and 2023 was approximately $1,000 and $7,000. Depreciation expense for the nine months ended September 30, 2024 and 2023 was approximately $15,000
and $22,000, respectively. Fixed assets held for sale at September 30, 2024 and 2023 in the amount of $16,000 and $0, respectively, are included in assets held for sale. Depreciation of assets
ceases upon designation as held for sale.NoteA 7A 4€“GoodwillGoodwill is as follows:A€<a€<a€<a€<a€<4€<A A A A GoodwillBalance on January 1, 2023a€<$ 1,684,182Balance on December 31,
20234a€<A 1,684,182Goodwill associated with IMGX acquisitioné€<A 16,683,498Goodwill reclassified as held for saled€«$ (16,683,498)Balance on September 30, 2024 (unaudited)a€<$
1,684,1824€<4€<-15-Table of ContentsNoteA 8A &4€“ Intangible Assets and In-Process R&DIntangible assets consist of IPR&D, patents, tradenames and trademarks acquired from ImmunogenX.
As of September 30, 2024, Intangible assets have been reclassified as held for sale. Intangible assets and IPR&D activity is as follows:a€<a€<a€<a€<a€«a€«a€<a€«a€«Estimateda€«September
30,a€<A A A A UsefulA LifeA A A A 2024PatentsA 2 yearsa€«$ 140,000Trademarks and trade namesA 6 yearsa€<A 230,000Less: accumulated amortizationa€<a€<a€<A (31,598)Intangible assets,
neta€<a€<«a€<«A 338,402In-process R&DA€<«A€<A€«A 63,000,000Intangible assets and in-process R&D reclassified as held for salea€<a€<a€<a€« (63,338,402)Total intangible assets and in-process
R&D, neta€a€<a€«$ a€”a€<a€NoteA 9A - Accrued ExpensesAccrued expenses consisted of the

following: a€<a€<a€<a€<a€<a€<a€<a€<a€<a€<SeptemberA 30,A a€<a€@€a€A A A A 2024A A A A DecemberA 31,A a€<a€<«(unaudited)a€«2023Professional feesa€<a€« 215,531a€<a€<
253,577Consulting feesa€<«a€« a€”a€<a€<« 75,972Payroll and benefitsa€<a€« 3,662a€<a€« 495,741 Total accrued expensesa€<$ 219,1934€«$ 825,290a€<Accrued expenses in the amount of $2.2
million and $0 were reclassified as assets held for sale as of September 30, 2024 and 2023, respectively.a€<NoteA 10A 4€“ Capital StockCommon Stock and Preferred StockThe Companya€™ s
amended and restated certificate of incorporation, as amended to date, (the &€ceChartera€) authorizes the issuance of up to 100,000,000 shares of Common Stock, par value $0.0001 per share,
and 10,000,000 shares of preferred stock, par value $0.0001 per share.The Company had 4,741,964 and 1,560,998 shares of its Common Stock issued and outstanding on September 30, 2024
and December 31, 2023, respectively.The Company had approximately 484.52 and 514.96 shares of Series B preferred stock issued and outstanding on September 30, 2024 and December 31,
2023, respectively.The Company had 0 shares of Series C, Series D, Series E and Series F preferred stock issued and outstanding on September 30, 2024 and December 31, 2023.-16-Table of
ContentsMost Favored Nations Exchange Right and Waiver AgreementsIn the event the Company effects any issuance by the Company or any of its subsidiaries of Common Stock or Common
Stock equivalents for cash consideration, or a combination of units thereof (a 4€ceSubsequent Financinga€), each holder of the Series B Preferred Stock had the right, subject to certain
exceptions set forth in the Series B Certificate of Designations, at its option, to exchange (in lieu of cash subscription payments) all or some of the Series B Preferred Stock then held (with a
value per share of Series B Preferred Stock equal to the stated value of each share of Series B Preferred Stock, or $7,700.00, plus accrued and unpaid dividends thereon, of the Series B
Preferred Stock (the &€eExchange Amounta€)) for any securities or units issued in a Subsequent Financing on dollar-for-dollar basis (the 4€ceSeries B Exchange Righta€). Effective May 12,
2022, the holders of 81.3% of the outstanding shares of the Series B Preferred Stock permanently waived for themselves and all other holders of the Series B Preferred Stock the Series B
Exchange Right with respect to any Subsequent Financing occurring on or after January 1, 2022 (the 4€cePermanent Waivera€). Holders of Series B Preferred Stock as of the April 27, 2022
record date were entitled to notice of and to consent to the Permanent Waiver (the &€ceRecord Holdersa€).As of September 30, 2024, (i) holders of approximately 1,839.76 shares of Series B
Preferred Stock with an aggregate Exchange Amount of approximately $14.4 million had previously elected to exercise their Series B Exchange Rights into Series C Preferred Stock, convertible
into an aggregate of 395 shares of Common Stock (which conversion the Company has elected to make in full), and additional Investor Warrants exercisable for up to an aggregate of 395 shares
of Common Stock, (ii) holders of approximately 160.62 shares of Series B Preferred Stock with an aggregate Exchange Amount of approximately $1.5 million had previously elected to exercise
their Series B Exchange Rights into 128 shares of Common Stock with no warrants, and (iii) holders of approximately 30.91 shares of Series B Preferred Stock with an aggregate Exchange
Amount of approximately $265,000 had previously elected to exercise their Series B Exchange Rights into 44 shares of Common Stock, and additional Series C Warrants exercisable for up to an
aggregate of 44 shares of Common Stock.Mezzanine EquitySeries G Preferred StockThe Company had 12,373.226 and 0 shares of Series G stock issued and outstanding on September 30, 2024
and December 31, 2023, respectively.On March 13, 2024, the Company issued 12,373.226 shares of Series G Preferred stock in connection with the IMGX Merger. The following is a summary of
the principal terms of the Series G Preferred Stock as set forth in the Certificate of Designation of the Series G Preferred Stock:General; Transferability. Share of Series G Preferred Stock will
be uncertificated and issued in book-entry form. Shares of Series G Preferred Stock may be transferred by the holders thereof without the consent of the Company, provided that such transfer is
in compliance with applicable securities laws.Conversion. Following stockholder approval of the conversion of the Series G Preferred Stock into Common Stock in accordance with the listing
rules of the Nasdaq Stock Market (the a&€ceConversiona€), each share of Series G Preferred Stock will automatically convert into 1,000 shares of Common Stock, subject to certain limitations,
including that a holder of Series G Preferred Stock is prohibited from converting shares of Series G Preferred Stock into shares of Common Stock if, as a result of such conversion, such holder,
together with its affiliates, would beneficially own more than a specified percentage (to be established by the holder between 4.9% and 19.9%) of the total number of shares of Common Stock
issued and outstanding immediately after giving effect to such conversion.The Series G Preferred Stock is redeemable for cash at the option of the holder thereof at any time following the date
that is six months after the initial issuance of the Series G Preferred Stock (without regard to the lack of obtaining the requisite stockholder approval to convert the Series G Preferred Stock
into Common Stock), at a price per share equal to the then-current fair value of the Series G Preferred Stock, which shall be the last reported closing sale price of the Companya€™s Common
Stock as reported on the Nasdaq Stock Market as of the trading day immediately prior to the conversion event. As such, Series G Preferred Stock is classified as Mezzanine Equity on the
balance sheet.-17-Table of ContentsVoting Rights. Except as otherwise required by law, the Series G Preferred Stock does not have voting rights. However, as long as any shares of Series G
Preferred Stock are outstanding, the Company will not, without the affirmative vote of the holders of a majority of the then-outstanding shares of the Series G Preferred Stock, (i) alter or change
adversely the powers, preferences or rights given to the Series G Preferred Stock or alter or amend the Certificate of Designation, amend or repeal any provision of, or add any provision to, the
Charter or bylaws of the Company, or file any articles of amendment, certificate of designations, preferences, limitations and relative rights of any series of preferred stock, in each case if any
such action would adversely alter or change the preferences, rights, privileges or powers of, or restrictions provided for the benefit of the Series G Preferred Stock, regardless of whether any of
the foregoing actions shall be by means of amendment to the Charter or by merger, consolidation, recapitalization, reclassification, conversion or otherwise, (ii) issue further shares of Series G
Preferred Stock, (iii) prior to the earlier of stockholder approval of the Conversion or the six-month anniversary of issuance, consummate either: (A) any Fundamental Transaction (as in the
Certificate of Designation) or (B) any stock sale to, or any merger, consolidation or other business combination of the Company with or into, another entity in which the stockholders of the
Company immediately before such transaction do not hold at least a majority of the capital stock of the Company immediately after such transaction, or (iv) enter into any agreement with
respect to any of the foregoing.Liquidation Preference. The Series G Preferred Stock does not have a preference upon any liquidation, dissolution or winding-up of the Company.Dividend Rights.
Holders of Series G Preferred Stock are entitled to receive dividends on shares of Series G Preferred Stock equal to, on an as-if-converted-to-Common-Stock basis, and in the same form as
dividends actually paid on shares of the Common Stock.Redemption. The shares of Series G Preferred Stock shall not be redeemable at the option of the Company or the holder thereof.Trading
Market. There is no established trading market for any of the Series G Preferred Stock, and we do not expect a market to develop. We do not intend to apply for a listing for any of the Series G
Preferred Stock on any securities exchange or other nationally recognized trading system. Without an active trading market, the liquidity of the Series G Preferred Stock will be limited.At The
Market Agreement with H.C. WainwrightOn May 26, 2021, the Company entered into an At The Market Offering Agreement (the 4€eATM Agreementa€) with H.C. Wainwright & Co., LLC
(&€ceWainwrighta€), as sales agent, pursuant to which the Company may issue and sell, from time to time, through Wainwright, shares of its Common Stock, and pursuant to which Wainwright
may sell its Common Stock by any method permitted by law deemed to be an &€ceat the market offeringa€ as defined by Rule 415(a)(4) promulgated under the Securities Act of 1933, as
amended. The Company will pay Wainwright a commission of 3.0% of the aggregate gross proceeds from each sale of Common Stock. As of May 24, 2022, the Company was authorized to offer
and sell up to $8.0 million of its Common Stock pursuant to the ATM Agreement. The Company did not utilize the ATM Agreement during the nine months ended September 30, 2024 or the year



ended December 31, 2023.July 2024 Inducement OfferingOn July 10, 2024, the Company entered into a warrant exercise inducement offer letter (the a€ceInducement Lettera€) with a holder
(the &€eHoldera€) of warrants to purchase shares of the Companya€™s common stock (the &€ceExisting Warrantsa€) pursuant to which the Holder agreed to exercise for cash their Existing
Warrants to purchase 1,762,674 shares of the Companya€™s common stock (the a€ceExisting Warrant Sharesa€), in the aggregate, at a reduced exercised price of $1.09 per share, in exchange
for the Companya€™ s agreement to issue new warrants (the 4&€ceInducement Warrantsa€) on substantially the same terms as the Existing Warrants as described below, to purchase up to
3,525,348 shares of the Companya€™s common stock (the &€oeInducement Warrant Sharesa€). The Inducement Warrants will be exercisable upon the receipt of stockholder approval and may
be exercised until the fifth anniversary of the date on which such stockholder approval is obtained. The Company received aggregate gross proceeds of approximately $1.9 million from the
exercise of the Existing Warrants by the Holder and the sale of the Inducement Warrants. The Company engaged Roth Capital Partners, LLC (&€ceRotha€) to act as its financial advisor in
connection with the transactions summarized above and paid Roth approximately $0.1 million for its services, in addition to reimbursement for certain expenses.-18-Table of ContentsMay 2024
Registered Direct OfferingOn May 14, 2024, the Company completed a Registered Direct Offering (the &€oeMay 2024 Offeringa€) priced at market under Nasdaq rules, for an aggregate of (i)
275,000 shares of Common Stock, (ii) pre-funded warrants (the &€ceMay 2024 Pre-Funded Warrantsa€) to purchase up to an aggregate of 91,000 shares of Common Stock and (iii) common
warrants (the &€ceMay 2024 Warrantsa€) to purchase up to an aggregate of 732,000 shares of Common Stock. The public offering price for each share of Common Stock and accompanying May
2024 Warrant to purchase one share of Common Stock was $2.95 per share. The May 2024 Pre-Funded Warrants have an exercise price of $0.0001 per share, are exercisable immediately and
will expire when exercised in full. The May 2024 Warrants have an exercise price of $2.70 per share, are exercisable immediately and will expire six years from the initial exercise date.The
Company received gross proceeds of approximately $1.1 million less placement agenta€™s fees and other offering expenses of approximately $0.2 million.March 2024 Registered Direct
OfferingOn March 6, 2024, the Company completed a Registered Direct Offering (the &€ceMarch 2024 Offeringa€) priced at market under Nasdaq rules, for an aggregate of (i) 173,100 shares
of Common Stock, (ii) pre-funded warrants (the &€ceMarch 2024 Pre-Funded Warrantsa€) to purchase up to an aggregate of 352,525 shares of Common Stock and (iii) common warrants (the
d€ceMarch 2024 Warrantsa€) to purchase up to an aggregate of 525,625 shares of Common Stock. The public offering price for each share of Common Stock and accompanying March 2024
Warrant to purchase one share of Common Stock was $7.61 per share. The March 2024 Pre-Funded Warrants have an exercise price of $0.0001 per share, are exercisable immediately and will
expire when exercised in full. The March 2024 Warrants have an exercise price of $7.48 per share, are exercisable immediately and will expire five years from the initial exercise date. The
Company received gross proceeds of approximately $4.0 million less placement agenta€™s fees and other offering expenses of approximately $0.4 million.September 2023 Inducement
OfferingOn September 14, 2023, the Company entered into warrant exercise inducement offer letters with certain holders (the &€ceSeptember 2023 Holdersa€) of warrants to purchase shares
of the Companya€™s Common Stock (the &€ceSeptember 2023 Existing Warrantsa€) pursuant to which the September 2023 Holders agreed to exercise for cash their September 2023 Existing
Warrants to purchase 294,101 shares of the Companya€™s Common Stock, in the aggregate, at a reduced exercised price of $8.60 per share, in exchange for the Companya€™s agreement to
issue new warrants (the &€ceSeptember 2023 Inducement Warrantsa€) on substantially the same terms as the September 2023 Existing Warrants as described below, to purchase up to 588,204
shares of the Companya€™s Common Stock (the &€ceSeptember 2023 Inducement Warrant Sharesa€) and a cash payment of $2.50 per September 2023 Inducement Warrant Share which was
paid in full upon the exercise of the September 2023 Existing Warrants (the d€ceSeptember 2023 Inducement Offeringa€). The Company received aggregate gross proceeds of approximately
$4.0 million from the exercise of the September 2023 Existing Warrants by the Holders and the sale of the September 2023 Inducement Warrants. The Company engaged Roth Capital Partners,
LLC (a&€ceRotha€) to act as its financial advisor in connection with the transactions summarized above and paid Roth approximately $0.2 million for its services.July 2023 OfferingOn July 21,
2023, the Company completed an offering (the a4€ceJuly 2023 Offeringa€) for an aggregate of (i) 30,500 shares of Common Stock, (ii) pre-funded warrants (the 4€ceJuly 2023 Pre-Funded
Warrantsa€) to purchase up to an aggregate of 133,750 shares of Common Stock, and (iii) common warrants (the a4€ceJuly 2023 Warrantsa€) to purchase up to an aggregate of 328,500 shares of
Common Stock. The public offering price for each share of Common Stock and accompanying July 2023 Warrant to purchase one share of Common Stock was $12.80 per share. The July 2023
Pre-Funded Warrants have an exercise price of $0.002 per share, are exercisable immediately and will expire when exercised in full. To date, pre-funded warrants have been exercised to
purchase 133,750 shares of Common Stock. The July 2023 Warrants have an exercise price of $12.80 per share, are exercisable immediately and will expire five years from the initial exercise
date. The Company received gross proceeds of approximately $2.1 million less placement agenta€™s fees and other offering expenses of approximately $0.3 million.-19-Table of ContentsJune
2023 Inducement OfferingOn June 13, 2023, the Company entered into warrant exercise inducement offer letters with certain holders (the &€eHoldersa€) of warrants to purchase shares of the
Companya€™s Common Stock (the &€ceExisting Warrantsa€) pursuant to which the Holders agreed to exercise for cash their Existing Warrants to purchase 86,216 shares of the Companya€™s
Common Stock, in the aggregate, at a reduced exercised price of $23.00 per share, in exchange for the Companya€™ s agreement to issue new warrants (the &€ceInducement Warrantsa€) on
substantially the same terms as the Existing Warrants as described below, to purchase up to 172,433 shares of the Companya€™s Common Stock (the &€ceInducement Warrant Sharesa€) and a
cash payment of $2.50 per Inducement Warrant Share which was paid in full upon the exercise of the Existing Warrants (the d€ceJune 2023 Inducement Offeringa€). The Company received
aggregate gross proceeds of approximately $2.4 million from the exercise of the Existing Warrants by the Holders and the sale of the Inducement Warrants. The Company engaged Roth Capital
Partners, LLC (a€ceRotha€) to act as its financial advisor in connection with the transactions summarized above and paid Roth approximately $0.2 million for its services.March 2023 Private
PlacementOn March 15, 2023, the Company completed a private placement offering (the &€ceMarch 2023 Offeringa€) priced at market under Nasdaq rules, for an aggregate of (i) 6,400 shares
of Common Stock, (ii) pre-funded warrants (the &€ceMarch 2023 Pre-Funded Warrantsa€) to purchase up to an aggregate of 44,751 shares of Common Stock and (iii) common warrants (the
d€ceMarch 2023 Warrantsa€) to purchase up to an aggregate of 102,302 shares of Common Stock. The public offering price for each share of Common Stock and accompanying March 2023
Warrant to purchase one share of Common Stock was $78.20 per share. The March 2023 Pre-Funded Warrants have an exercise price of $0.002 per share, are exercisable immediately and will
expire when exercised in full. The March 2023 Warrants have an exercise price of $73.20 per share, are exercisable immediately and will expire five years from the initial exercise date. The
Company received gross proceeds of approximately $4.0 million less placement agenta€™s fees and other offering expenses of approximately $0.3 million.Common Stock IssuancesIssuances for
the Three Months Ended September 30, 2024During the three months ended September 30, 2024, the Company issued 1,762,674 shares of Common Stock under the July 2024 Inducement
Offering for which the Company received net proceeds of approximately $1.7 million.During the three months ended September 30, 2024, the Company issued an aggregate of 38,182 shares of
Common Stock upon the vesting of RSUs (See Note 12).Issuances for the Nine Months Ended September 30, 2024During the nine months ended September 30, 2024, the Company issued
173,100 and 275,000 shares of Common Stock under the March 2024 Offering and May 2024 Offering, respectively, for which the Company received net proceeds of approximately $4.5
million.During the nine months ended September 30, 2024, the Company issued 1,762,674 shares of Common Stock under the July 2024 Inducement Offering for which the Company received
net proceeds of approximately $1.7 million.During the nine months ended September 30, 2024, the Company issued an aggregate of 36,830 shares of Common Stock with a value of $2.3 million
in connection with the IMGX acquisition.During the nine months ended September 30, 2024, the Company issued an aggregate of 18,475 shares of Common Stock with a value of $0.1 million to
its financial advisors in connection with the IMGX acquisition.During the nine months ended September 30, 2024, the Company issued an aggregate of 443,525 shares of Common Stock upon
the exercise of pre-funded warrants issued at a par value of $0.0001 (See Note 11).During the nine months ended September 30, 2024, the Company issued an aggregate of 27 shares of
Common Stock upon the exchange of an aggregate of 30 shares of Series B Preferred Stock with a stated value of approximately $234,376 plus accrued dividends of approximately $70,429.-20-
Table of ContentsDuring the nine months ended September 30, 2024, the Company issued an aggregate of 350,000 shares of its Common Stock to consultants with a grant date fair value of
approximately $1,541,995 for investor relations services provided, which was recorded as stock-based compensation and included as part of general and administrative expense.During the nine
months ended September 30, 2024, the Company issued an aggregate of 121,335 shares of Common Stock upon the vesting of RSUs (See Note 12).Issuances for the Three Months Ended
September 30, 2023During the three months ended September 30, 2023, the Company issued 30,500 shares of Common Stock under the July 2023 Offering for which the Company received net
proceeds of approximately $1.8 million.During the three months ended September 30, 2023, the Company issued 294,101 shares of Common Stock upon the exercise of an aggregate of 294,101
investor warrants for which the Company received net proceeds of approximately $3.7 million (See Note 11).During the three months ended September 30, 2023, the Company issued an
aggregate of 133,750 shares of Common Stock upon the conversion of pre-funded warrants issued at a par value of $0.0001.During the three months ended September 30, 2023, the Company
issued an aggregate of 22 shares of Common Stock upon the exchange of an aggregate of 24.22 shares of Series B Preferred Stock with a stated value of approximately $186,500 plus accrued
dividends of approximately $43,300.During the three months ended September 30, 2023, the Company issued an aggregate of 2,500 shares of its Common Stock to consultants with a grant date
fair value of approximately $76,000 for investor relations services provided, which was recorded as stock-based compensation and included as part of general and administrative expense.During
the three months ended September 30, 2023, the Company issued an aggregate of 1,851 shares of Common Stock upon the vesting RSUs (See Note 12).Issuances for the Nine Months Ended
September 30, 2023During the nine months ended September 30, 2023, the Company issued 6,400 shares of Common Stock under the March 2023 Offering for which the Company received net
proceeds of approximately $3.7 million.During the nine months ended September 30, 2023, the Company issued 86,216 shares of Common Stock upon the exercise of an aggregate of 86,216
investor warrants for which the Company received net proceeds of approximately $2.2 million.During the nine months ended September 30, 2023, the Company issued 30,500 shares of
Common Stock under the July 2023 Offering for which the Company received net proceeds of approximately $1.8 million.During the nine months ended September 30, 2023, the Company
issued 294,101 shares of Common Stock upon the exercise of an aggregate of 294,101 investor warrants for which the Company received net proceeds of approximately $3.7 million.During the
nine months ended September 30, 2023, the Company issued an aggregate of 199,974 shares of Common Stock upon the exercise of pre-funded warrants issued at a par value of
$0.0001.During the nine months ended September 30, 2023, the Company issued an aggregate of 26 shares of Common Stock upon the exchange of an aggregate of 28.45 shares of Series B
Preferred Stock with a stated value of approximately $219,000 plus accrued dividends of approximately $49,500.During the nine months ended September 30, 2023, the Company issued an
aggregate of 2,500 shares of its Common Stock to consultants with a grant date fair value of approximately $76,000 for investor relations services provided, which was recorded as stock-based
compensation and included as part of general and administrative expense.-21-Table of ContentsDuring the nine months ended September 30, 2023, the Company issued an aggregate of 3,854
shares of Common Stock upon the vesting of RSUs.During the nine months ended September 30, 2023, the Company cancelled an aggregate of 148 shares of Common Stock in connection with
the 1-for-7 reverse stock split on January 18, 2023.NoteA 11A 4€“ WarrantsWarrant activity for the nine months ended September 30, 2024 and 2023 was as

follows: A€ <A€ A€ A€ A€ A€ A€ A€ A€ A€ A€ A€ 4€ Weighteda€ (Weighteda€ 4€ «4€ <4€ «Averagead€ <Averagea€ «a€<Number ofa€Exercise Priced€<Remaininga€<«A A A A WarrantsA A A A Per

ShareA A A A Term in YearsOutstanding and exercisable on January 1, 2024A 1,779,7804€<$ 19.29 a4€< 4.99IssuedA 5,226,4984€< 4€< 1.87 4€< 4.85Assumed from IMGXA 127,6804€« 4€<3.48
4€< 8.47Expireda€« (3)4€<4€<52,500.00 a€<a€”ExercisedA (2,206,199)a€< 4€< 3.99 4€< 8.58Warrants outstanding and exercisable on September 30, 2024A 4,927,7564€<$ 7.21 €<

4.964€ A€ A€ A€ AEAEAE«AEWarrants outstanding and exercisable on January 1, 2023A 108,7974€<$ 383.20 &€« 5.50IssuedA 1,369,9404€<A€<« 14.60 a€< 4.59ExpiredA (4)a€<4a€«
15,475.804€&€”ExercisedA (580,293)a€< 4€< 19.20 4€< 4.72Warrants outstanding and exercisable on September 30, 2023A 898,4404€<$ 47.60 &€« 4.894€<As of September 30, 2024, the
outstanding warrants expire from 2024 through 2033.During the nine months ended September 30, 2024, the Company issued warrants to purchase 525,625 shares of the Companya€™s
Common Stock and pre-funded warrants to purchase 352,525 shares of the Companya€™s Common Stock in connection with the March 2024 Offering, warrants to purchase 732,000 shares of
the Companya€™s Common Stock and pre-funded warrants to purchase 91,000 shares of the Companya€™s Common Stock in connection with the May 2024 Offering , and warrants to
purchase 3,525,348 shares of the Companya€™s Common Stock in connection with the July Inducement Offering (See Note 10). Additionally, the Company assumed warrants to purchase
127,680 shares of the Companya€™s Common Stock in connection with the IMGX acquisition.During the nine months ended September 30, 2024, an investor exercised pre-funded warrants to
purchase 443,525 shares of the Company's Common Stock and common stock warrants to purchase 1,762,674 shares of the Company's Common Stock in connection with previous
offerings.During the nine months ended September 30, 2023, the Company issued warrants to purchase 102,302 shares of the Companya€™s Common Stock and pre-funded warrants to
purchase 44,751 shares of the Companya€™s Common Stock in connection with the March 2023 Offering, warrants to purchase 172,433 shares of the Companya€™s Common Stock in
connection with the June 2023 Inducement Offering, warrants and pre-funded warrants to purchase 462,250 shares of the Companya€™s Common Stock in connection with the July 2023
Offering, and warrants to purchase 588,204 shares of the Companya€™s Common Stock in connection with the September 2023 Inducement Offering (See Note 10).During the nine months
ended September 30, 2023, an investor exercised pre-funded warrants to purchase 199,974 shares of the Company's Common Stock and common stock warrants to purchase 380,319 shares of
the Company's Common Stock in connection with previous offerings.a€<-22-Table of ContentsNoteA 12A a4€“ Equity Incentive PlanThe Companya€™s Board and stockholders adopted and
approved the Amended and Restated 2014 Omnibus Equity Incentive Plan (the 4€0e2014 Plana€), which took effect on MayA 12, 2014. The Companya€™s Board and stockholders adopted and
approved the 2020 Omnibus Equity Incentive Plan (the 4€022020 Plana€), which took effect on SeptemberA 11, 2020. From the adoption and approval of the 2020 Plan, no new awards have
been or will be made under the 2014 Plan.The 2020 Plan allows for the issuance of securities, including stock options to employees, Board members and consultants. The initial number of
shares of Common Stock available for issuance under the 2020 Plan was 238 shares, which will, on JanuaryA 1 of each calendarA year, unless the Board decides otherwise, automatically
increase to equal tenA percent (10)% of the total number of shares of Common Stock outstanding on DecemberA 31 of the immediately preceding calendarA year, calculated on an As Converted
Basis. As Converted Shares include all outstanding shares of Common Stock and all shares of Common Stock issuable upon the conversion of outstanding preferred stock, warrants and other
convertible securities, but will not include any shares of Common Stock issuable upon the exercise of options and other convertible securities issued pursuant to either the 2014 Plan, the 2020
Plan, or the IMGX Plan. The number of shares permitted to be issued as a€ceincentive stock optionsa€ (a€celSOsa€) is 357 under the 2020 Plan.On March 13, 2024, in connection with the IMGX
acquisition, the Company assumed the IMGX Plan, including all 200,652 IMGX stock options immediately outstanding prior to the IMGX acquisition, with each becoming an option to purchase
Common Stock, subject to adjustment. Such stock options were the only awards that had been made under the IMGX Plan as of the closing of the IMGX acquisition. The IMGX Plan was adopted
and approved by the board of directors and stockholders of IMGX in 2021. Following the assumption of the IMGX Plan by the Company, no new awards have been or will be made under the
IMGX Plan.As of January 1, 2024, the number of shares of Common Stock available for issuance under the 2020 Plan automatically increased to 334,078 under the 2020 Plana€™s evergreen
provision.As of September 30, 2024, there were an aggregate of 73 total shares available (but un-issuable) under the 2014 Plan, of which 27 are issued and outstanding, and 9 shares are
reserved subject to issuance of restricted stock and RSUs.As of September 30, 2024, there were an aggregate of 350,000 total shares available (but un-issuable) under the IMGX 2021 Plan, of
which 200,652 are issued and outstanding.As of September 30, 2024, 334,078 total shares were authorized under the 2020 Plan, of which 208,763 were issued and outstanding and 125,315
shares were available for potential issuances.During the nine months ended September 30, 2024 and 2023, stock option activity under the 2014 Plan, 2020 Plan, and IMGX 2021 Plan was as
follows:4€ A€ <AE<AE <AL <AE<AE AL AE AL AE AE AE A€ A€ A€ Averaged€ <Remaininga€ A€ A€ <a€ A€ <Numbera€ <Exercised€ «Contracta€<IntrinsicA€<A A A A of SharesA A A A PriceA A A A Life
(Years)A A A A ValueOutstanding at January 1, 2024A 426a€<$ 6,103.81 4€< 8.534€<$ 4€”Assumed from ImmunogenXA 200,6524€< €< 0.81 4€< 7.05a€< &€« 4€”Expireda€« (15)a€<a€«
18,720.804€<4€”a€<a€<a€”Outstanding at September 30, 2024A 201,0634€<$ 12.01 4€< 7.054€<$ a€”Exercisable at September 30, 2024A 201,0524€<$ 11.74 a€< 7.058€<$

4€”8€ A€ A€ A€ A€ AL A€ AEAEAE«aE«Outstanding at January 1, 2023A 176a€<$ 15,956.72 4€« 8.22a€<$ 4€”GrantedA 2504€< &€« 74.60 4€« 9.404€<« &€« 4€”Outstanding at September 30,
2023A 426a€<$ 7,946.60 4€< 8.684€<$ 4€”Exercisable at September 30, 2023A 3314€<$ 9,284.40 &€« 8.624€<$ 4€”a4€<During the nine months ended September 30, 2024, the Company assumed
fully vested options to purchase 200,652 shares of the Companya€™s Common Stock issued under the IMGX 2021 Plan. During the nine months ended September 30, 2023, the Board approved
the grant of options to purchase 250 shares of the Companya€™s Common Stock pursuant to the 2020 Plan. In general, options granted under the 2020 Plan vest monthly over a 36-month



period.-23-Table of ContentsFor the nine months ended September 30, 2024 and 2023, the fair value of each option grant has been estimated on the date of grant using the Black-Scholes
Option Pricing Model with the following weighted-average assumptions: A€ A€ A€ A€ AEAE@EEEEA A A A 2024A A A A 2023A Contractual term (in years)A 7.6a€< 6.5a€<Expected VolatilityA
110.35% 98.80%Risk-free interest rateA 4.20% 4.08%Expected Dividend yieldA 0% 0%&€<Using the Black-Scholes Option Pricing Model, the estimated weighted average fair value of an option
to purchase one share of common stock assumed during the nine months ended September 30, 2024 and 2023 was $6.32 and $61.00, respectively.Restricted Stock and Restricted Stock
UnitsRestricted stock refers to shares of Common Stock subject to vesting based on certain service, performance, and market conditions. Restricted stock units (4€ceRSUsa€) refer to an award
which constitutes a promise to grant shares of Common Stock at the end of a specified restriction period.As of each September 30, 2024 and September 30, 2023, under the 2014 Plan, the
Company had 1 share of restricted stock outstanding and an aggregate unrecognized restricted Common Stock expense of approximately $157,500, which will be recognized when vesting of
certain milestones become probable.During the nine months ended September 30, 2024 and 2023, RSU activity under the 2020 Plan was as

follows:4€ A€ A€ A€ AEAE A€ AEAEAEAEAEA A A A Weighted-AverageA A A A Weighted-

Averagea€a€<Numbera€«GrantA Date&€<RemainingA Recognitiond€<A A A A ofA SharesA A A A FairA ValueA A A A PeriodA (Years)Non-vested Outstanding at January 1, 20244€< 52,2714€<$
4.314€< 9.96AwardedA 150,421 &4€<4€« 3.57 4€<a€”Vesteda€« (133,401)a€<a€<« 3.914€4€”CancelledA (52,225)A a€< 3.32A 4€”Non-vested Outstanding at September 30, 2024A 17,066a€<$
3.86A 0.85a3€<A€<A€<AEAEAE<aE<a€<Non-vested Outstanding at January 1, 20234€<4€"4€<4€<4€"4€<A€” Awardeda€« 8,0128€<$ 124.004€<4€" Vesteda€« (5,680)a€a€« 124.004€<4€” Canceleda«
(508)a€<a€« 124.00a€<«a€”Non-vested Outstanding at September 30, 2023a€« 1,824a€«$ 124.00a€« 0.258€<During the nine months ended September 30, 2024 and 2023, the Board approved the
grant of 150,421 and 8,012 RSUs, respectively. All grants of RSUs were pursuant to the 2020 Plan and typically vest quarterly over a one-year period. During the nine months ended September
30, 2024, 133,401 RSUs vested, of which 12,066 were issued in October 2024. During the nine months ended September 30, 2023, 5,680 RSUs vested, of which 1,826 were issued in October
2023.The total stock-based compensation expense for employees and non-employees is included in the accompanying condensed consolidated statements of operations and as

follows: A€ A€ A€ A€ A€ A€ AE<AE A€ AL AEAE A€ AE<AEa€Three Months Ended SeptemberA 30,A 4€<Nine Months Ended

SeptemberA 30,A 4€<A A A A 2024A A A A 2023A A A A 2024A A A A 2023Research and developmenta€<$ 9,550a€<$ 34,847a€<$ 60,0454€<$ 111,092General and administrativea€<A 174,096a€<
4€¢ 228,4834€« a€« 526,851a€« a€« 803,258Total stock-based compensation expensea€«$ 183,646a€<«$ 263,330a€<$ 586,896a€<$ 914,350a€¢-24-Table of ContentsAs of September 30, 2024, the
Company had unrecognized stock-based compensation expense related to stock options and RSUs of approximately $78,000. Approximately $61,000 of this unrecognized expense will be
recognized over the average remaining vesting term of the stock awards of 0.85 years. Approximately $17,000 of this unrecognized expense will vest upon achieving certain clinical and/or
corporate milestones. The Company will recognize the expense related to these milestones when the milestones become probable. Stock-based compensation related to IMGX for the three and
nine months ended September 30, 2024 of approximately $6,000 and $19,000, respectively, is included in discontinued operations on the statement of operations.As of September 30, 2023, the
Company had unrecognized stock-based compensation expense related to stock options and RSUs of approximately $0.6 million. Approximately $0.4 million of this unrecognized expense will be
recognized over the average remaining vesting term of the stock awards of 0.66 years. Approximately $0.2 million of this unrecognized expense will vest upon achieving certain clinical and/or
corporate milestones. The Company will recognize the expense related to these milestones when the milestones become probable.a€<«a€<Note 13 4€“ AgreementsLicense Agreement with Sanofi
On September 13, 2023, the Company entered into a License Agreement with Sanofi, pursuant to which the Company received a license to obtain certain exclusive worldwide rights to develop
and commercialize Capeserod, a selective 5-HT4 receptor partial agonist which the Company intends to repurpose and develop for gastrointestinal indications.The Company paid Sanofi an
upfront payment of $0.5 million in October 2023 and Sanofi will be eligible to receive up to $46.0 million in potential development and regulatory milestone payments and up to $235.0 million in
potential commercial milestone payments. Sanofi will also be eligible to receive mid-to-high single-digit royalties on net sales, as well as a percentage of sublicense and transfer revenues with
respect to Capeserod. Sanofi will also have a right of first refusal with respect to Capeserod out-licensing transactions.The upfront payment of $0.5 million was recorded as research and
development expense in the year ended December 31, 2023. Depending on the status of development at the time a contingent payment is recognized, the Company may determine that the
payment should be expensed as research and development or be capitalized as an intangible asset. This determination will be based on the facts and circumstances that exist at the time a
contingent payment is recognized.The License Agreement shall expire on a country-by-country basis upon the later of: (i) the expiration of the last to expire valid claim of an applicable patent in
such country covering such licensed product, (ii) the expiration of the regulatory exclusivity for such licensed product in the applicable country and (iii) the tenth anniversary of the date of first
commercial sale of a licensed product in such country. Each party may terminate the License Agreement if the other party materially breaches its obligations under the License Agreement and
fails to cure such material breach within 60 days from the date of such notice of breach, except in the case of payment breach, as to which the breaching party will have only a ten-day cure
period. Sanofi may terminate the License Agreement upon any bankruptcy proceedings by the Company. The Company may terminate the License Agreement by providing Sanofi with at least
60 days prior written notice; provided, however, that Sanofi shall be entitled to any and all payments due and owed to Sanofi prior to the effective date of termination.NoteA 14A 4€“ LeasesThe
Company leases its offices under operating leases which are subject to various rent provisions and escalation clauses.The Company is a party to two real property operating leases for the rental
of office space. The Company has office space of 3,472 square feet in Boca Raton, Florida that is used for its corporate headquarters with a term through August 31, 2026. The Company also
has office space in Newport Beach, California with a term through April 30, 2025. In November 2024, the Company terminated its lease in Newport Beach, California. The Companya€™s leases
expire at various dates through 2026. The escalation clauses are indeterminable and considered not material and have been excluded from minimum future annual rental payments.Lease
expenses amounted to approximately $55,000 and $42,000 for the three months ended September 30, 2024 and 2023, respectively and $136,000 and $114,000 for the nine months ended
September 30, 2024 and 2023, respectively.-25-Table of ContentsThe weighted-average remaining lease term and weighted-average discount rate under operating leases as of September 30,

2024 are:A€<4€ A€ A€ A€ A€ A€ SeptemberA 30,A A 4€<A A A A 2024A Lease term and discount rateA &€<4€«Weighted-average remaining lease term (years)A 1. 9a€Weighted-average discount
rateA 7.00%a€<Maturities of operating lease liabilities as of September 30, 2024, were as follows:a€<a€<a€<a€<a€<2024 (remainder of year)A AAA$21,8152025a€<A 88,7882026a€<A
60,593Total lease paymentsa€<A 171,196Less imputed interesta€<A (11, 529)Present value of lease habllltlesa€<$ 159,667a€<a€<NoteA 15 4€“ DebtDebt consists of the

following:a€ <A€<A€ A€ A€ A€ AE A€ AEAEAEAEAEAEAEAEAEAEAAAAAEAAAARelatedAAAAAEAAAA DirectorsA A A A A A€<A€<A€AE<a€partya€«a€«a€«andA Officera€ ™ sa€«a€<a€a€
balance as of January 1, 20244€<$ 4€”4€<$ 4€"4€<$ a€”a€<$ 612,7844€<$ 612,784Additionsa€ @€« 5,359,860a€<a€« 1,000,0004€<a€< 500,000a€<a€<« 31,7984a€<a€« 6,891 658Paymentsa€<A

4€”2€ A€ A€ A€ AEAE"AE A€« (644,582)a€ A€« (644,582)Debt discounta€«A A€”A€< &€« AE”AE« &€« (456,123)a€« A€« 4€”a€« a€< (456,123)Reclassification to liabilities held for salea€<a€«
(5,359,860)a€<a€< (1,000,000)a€<a€« (43,877)a€«a€<« a€”a€<a€« (6,403,737)Total debt as of September 30, 20244€<$ 4€”a€«$ 4€”a€<$ 4€"4€<$ a€”a€«$ a€”a€«Revolving line of creditIn connection
with the IMGX acquisition, the Company assumed a revolving line of credit. In October 2022, ImmunogenX entered into a credit agreement, which allowed for a revolving line of credit (the
4€ceRevolvera€) for borrowings up to $6.0 million, initially maturing on October 1, 2024, and bearing interest per annum of the prime rate plus 4.5%. The credit agreement was amended in
September 2023 (the &€ceFirst Amendmenta€) to increase the maximum borrowings of the Revolver to $7.5 million. The credit agreement was amended and restated on March 13, 2024 (the
4€ceSecond Amendmenta€). Terms under the Second Amendment include an extended maturity date of September 13, 2025, interest per annum of the prime rate plus 6.0%, and no further
draws on the line of credit after March 13, 2024. As of September 30, 2024, the Revolver and accrued interest has been reclassified to liabilities of disposal group held for sale (see Note
4).Promissory notesIn connection with the IMGX acquisition, the Company assumed two promissory notes, one of which is with a related party. The notes are each in the amount of $0.5 million,
accrue interest at a rate of the prime rate plus 4.5% per annum, and have a maturity date of September 30, 2025. As of September 30, 2024, the promissory notes and all accrued interest has
been reclassified to liabilities of disposal group held for sale.-26-Table of ContentsEIDL loanIn connection with the IMGX acquisition, the Company assumed an Economic Injury Disaster Loan
(&€ceEIDLAa€) loan with a principal balance of $0.5 million bearing interest of 3.75% per annum, with interest payable monthly in arrears. The Company determined the loan has a fair value as
of the assumption date of March 13, 2024 of $38,000, resulting in a discount of $462,000 which is amortized over the remaining life of the loan. All unpaid principal and interest are due at
maturity on June 30, 2050. As of September 30, 2024, the EIDL loan and all accrued interest has been reclassified to liabilities of disposal group held for sale.Directors and Officera€™s Liability
InsuranceOn November 30, 2023, the Company entered into 9-month financing agreements for its directors and officera€™s liability insurance, as well as other corporate insurances, in the
amount of approximately $0.7 million that bears interest at an annual rate of 7.90%. In June 2024, approximately $32,000 was added to the financing agreement. Monthly payments going
forward, including principal and interest, are approximately $0.1 million per month. The balance due under these financing agreements was $0 at September 30, 2024 and $0.6 million at
December 31, 2023.NoteA 16 4€“ Net Loss per Common ShareBasic net loss per share is computed by dividing net loss available to Common Stockholders by the weighted average number of
common shares outstanding during the period. Diluted earnings per share reflect, in periods in which they have a dilutive effect, the impact of common shares issuable upon exercise of stock
options and warrants and conversion of convertible debt that are not deemed to be anti-dilutive.For the nine months ended September 30, 2024 stock options in the amount of 201,063 and
warrants in the amount of 4,927,756 were excluded from the calculation of diluted net loss per share as they did not have a dilutive effect.All shares of Common Stock that may potentially be
issued in the future are as follows:a€ a€<a€a€<a€a€<a€<a€September 30, 20244€<SeptemberA 30,A 20234€<A A A A (unaudited)A A A A (unaudited)Series G convertible preferred stocka€«
12,373,2264a€<4€”Common stock warrantsA 4,927,756 a€< 898,440Stock optionsA 201,063 a€< 426RSUs not yet issueda€« 17,066a€« 1,824 Series B convertible preferred stock (1)A 135 a€«<
154Restricted stock not yet issuedA 4 a€< 8Total shares of common stock issuableA 17,519,250 a€< 900,852(1)Series B convertible preferred stock is assumed to be converted at the rate of
$32,340 per common share, which is the conversion price as of September 30, 2024.4€<NoteA 17A - Employee Benefit Plans401(k)A PlanSince 2015, the Company has sponsored a multiple
employer defined contribution benefit plan, which complies with Section 401 (k) of the Internal Revenue Code covering substantially all employees of the Company. All employees are eligible to
participate in the plan. Employees may contribute from 1% to 100% of their compensation and the Company matches an amount equal to 100% on the first 6% of the employee contribution and
may also make discretionary profit-sharing contributions.Employer contributions under this 401 (k) plan amounted to approximately $17,000 and $21,000 for the three months ended September
30, 2024 and 2023, respectively, and approximately $84,000 and $68,000 for the nine months ended September 30, 2024 and 2023.-27-Table of ContentsNote 18 - Income TaxesThe Company
files income tax returns in the U.S. federal jurisdiction and various state jurisdictions. Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are
recognized for the estimated future tax consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective tax
bases. Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those temporary differences are expected to be recovered or settled. Where
applicable, the Company records a valuation allowance to reduce any deferred tax assets that it determines will not be realizable in the future.The Company recognizes the benefit of an
uncertain tax position that it has taken or expects to take on income tax returns it files if such tax position is more likely than not to be sustained on examination by the taxing authorities, based
on the technical merits of the position. These tax benefits are measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate resolution. Although
the Company believes that it has adequately reserved for uncertain tax positions (including interest and penalties), it can provide no assurance that the final tax outcome of these matters will
not be materially different. The Company makes adjustments to these reserves in accordance with the income tax accounting guidance when facts and circumstances change, such as the closing
of a tax audit or the refinement of an estimate. To the extent that the final tax outcome of these matters is different than the amounts recorded, such differences will affect the provision for
income taxes in the period in which such determination is made and could have a material impact on the Companya€™s financial condition and operating results. Carryforward attributes that
were generated in tax years prior to those that remain open for examination may still be adjusted by relevant tax authorities upon examination if they either have been, or will be, used in a
future period.In applying the estimated annual effective tax rate approach prescribed under ASC 740 - 270 and based on present evidence and conclusions around the realizability of deferred
tax assets, the Company determined that any deferred tax benefits related to the forecasted tax rate and pretax activity during the first half of 2024 and 2023 are neither more likely than not to
be realized in the current year nor realizable as a deferred tax asset at the end of the year. Therefore, the appropriate amount of income tax benefit to recognize related to deferred tax assets
generated during the nine months ended September 30, 2024 and 2023 is zero.The Companya€™ s effective income tax rate was approximately 73% and 0% for the nine months ended
September 30, 2024 and 2023, respectively. The income tax provision for interim periods is determined using an estimate of the annual effective tax rate adjusted for discrete items. The
Companya€™s effective tax rate for the nine months ended September 30, 2024 differs from the applicable statutory tax rate primarily due to the impact of the accounting for the IMGX Merger
during the period, which resulted in the release of a portion of the valuation allowance that had previously been recorded against the deferred tax assets of the Company, resulting in a $10.6
million income tax benefit for the nine months ended September 30, 2024. The change in valuation allowance was determined based on the weight of available evidence as of the present
reporting period and accounted for by the Company pursuant to ASC 805 - 740 - 30 - 3 in the Statement of Operations. The Companya€™s effective tax rate for the nine months ended
September 30, 2023 differs from the applicable statutory tax rate primarily due to the full valuation allowance recorded against its deferred tax assets during the period.a€«-28-Table of
ContentsNote 19 - Subsequent EventsThe Company evaluated subsequent events and transactions that occurred after the balance sheet date up to the date that the financial statements were
available to be issued. The Company did not identify any subsequent events that would have required adjustment or disclosure in the financial statements except for the items noted
below.Binding Term SheetIn November 2024, the Company entered into a binding term sheet (the &€ceBinding Term Sheeta€) with Journey Therapeutics, Inc. (a4€ceJourneya€), a life sciences
company. Pursuant to the Binding Term Sheet, the Company will acquire 100% of the outstanding equity interests of Journey in return for 99% of the Companya€™s fully-diluted equity (the
4€ceAcquisitiona€). The Acquisition is subject to a number of conditions, including the completion of customary due diligence, negotiation of the definitive agreement, as well as approvals by the
Companya€™s Board and the Companya€™s stockholders. Such definitive agreement will include a number of customary provisions, including without limitation, representations and
warranties of Journey and the Company, restrictive covenants appliable to Journey and the Company and indemnification provisions. The Acquisition is also conditioned upon the completion of
an equity financing providing net proceeds of at least $5.0 million, the effectiveness of a Form S-4 Registration Statement with regard to the Acquisition, to be filed with the SEC, and the shares
of Common Stock of the combined company being approved for initial listing on Nasdaq. Lease TerminationIn November 2024, the Company terminated its lease in Newport Beach,
California.Share IssuancesIn October 2024, the Company issued an aggregate of 12,066 shares of Common Stock upon the vesting of RSUs.a€<4€<-29-Table of ContentsITEMA 2.
MANAGEMENT&€™ S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONSReferences in this report to a€ceEntero,a€ a€ceFirst Wave,a€ a€ceAzurRx,a€
a€meCompany,a€ a€cewe,a€ a€ceus,a€ a€ceour,a€ or similar references mean Entero Therapeutics, Inc. and its subsidiaries on a consolidated basis. References to &€oeAzurRx SASA€ refer to
Enteroa€™ s former wholly owned subsidiary through which we previously conducted our European operations. References to 4€ceFWBA€ refer to First Wave Bio, Inc. and references to
4€eIMGXa€ refer to ImmunogenX, LLC, Enteroa€™s wholly-owned subsidiaries. References to the 4€0eSECA€ refer to the U.S. Securities and Exchange Commission.Forward-Looking
StatementsYou should read the following discussion and analysis of our financial condition and results of operations in conjunction with our consolidated financial statements and the related
notes included elsewhere in this interim report. Our consolidated financial statements have been prepared in accordance with U.S. GAAP. The following discussion and analysis contains
forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the &€meSecurities Acta€) and Section 21E of the Securities Exchange Act of 1934, as
amended (the a€ceExchange Acta€), including, without limitation, statements regarding our expectations, beliefs, intentions or future strategies that are signified by the words a€ceexpect,a€
4€ceanticipate,a€ a€ceintend,a€ d€cebelieve,a€ or similar language. All forward-looking statements included in this document are based on information available to us on the date hereof, and we
assume no obligation to update any such forward-looking statements. Our business and financial performance are subject to substantial risks and uncertainties. Actual results could differ
materially from those projected in the forward-looking statements. In evaluating our business, you should carefully consider the information set forth under the heading 4€ceRisk Factorsa€



included in this Report and in our Annual Report filed on Form 10-K for the year ended December 31, 2023 filed with the SEC on March 29, 2024. Readers are cautioned not to place undue
reliance on these forward-looking statements.OverviewWe are engaged in the research and development of targeted, non-systemic therapies for the treatment of patients with gastrointestinal
(a&€ceGla€) diseases. Non-systemic therapies are non-absorbable drugs that act locally, i.e., in the intestinal lumen, skin or mucosa, without reaching an individuala€™s systemic circulation.Our
therapeutic pipeline primarily consists of multiple late-stage clinical programs built around three proprietary technologies 4€“ the biologic Adrulipase, a recombinant lipase enzyme designed to
enable the digestion of fats and other nutrients in cystic fibrosis and chronic pancreatitis patients with exocrine pancreatic insufficiency; Capeserod, a selective 5-HT4 receptor partial agonist
which we are developing for the treatment of gastroparesis; and Niclosamide, an oral small molecule with anti-inflammatory properties for patients with inflammatory bowel diseases such as
ulcerative colitis and Crohna€™ s disease. We are currently focusing on our Adrulipase and Capeserod programs and are exploring strategic alternatives for our Niclosamide program.In May
2024, we changed our name from First Wave Biopharma, Inc. to Entero Therapeutics, Inc. In March 2024, we announced the closing of a merger with ImmunogenX, Inc. (4€IMGXAa€) (the
Companya€™s acquisition of IMGX, the a€ceMergera€), a private, clinical-stage biopharmaceutical company founded in 2013, which is developing the biologic Latiglutenase for the treatment of
celiac disease. IMGX is also developing CypCel, a metabolic marker compound that can measure the state of small-intestinal recovery of celiac patients undergoing gluten-free diets
(&€eGFDsa€).We have initiated a plan to dispose of certain assets and liabilities of IMGX, including Latiglutenase and CypCel, within 12 months of the date of the Merger with IMGX. As of
September 30, 2024, these were classified as assets and liabilities held for sale and due to the short period of time since the close of the Merger, are reported at their fair value less cost to sell.
We determined that the discontinued operations of IMGX represents a strategic shift that will have a major effect on our operations and financial statements.In December 2023, we announced
that we have entered into a non-binding term sheet to sell our Niclosamide program. The non-binding term sheet includes a low seven-figure upfront payment to us for rights to Niclosamide, as
well as economics related to future milestones and royalties. This transaction is not expected to move forward at this time.-30-Table of ContentsRecent DevelopmentsMarch 2024 Registered
Direct OfferingOn March 6, 2024, we completed the March 2024 Offering priced at market under Nasdaq rules, for an aggregate of (i) 173,100 shares of Common Stock, (ii) pre-funded
warrants to purchase up to an aggregate of 352,525 shares of Common Stock and (iii) common warrants to purchase up to an aggregate of 525,625 shares of Common Stock. The public offering
price for each share of Common Stock and accompanying March 2024 Warrant to purchase one share of Common Stock was $7.61 per share. The March 2024 Pre-Funded Warrants have an
exercise price of $0.0001 per share, are exercisable immediately and will expire when exercised in full. The March 2024 Warrants have an exercise price of $7.48 per share, are exercisable
immediately and will expire five years from the initial exercise date. We received gross proceeds of approximately $4.0 million less placement agenta€™s fees and other offering expenses of
approximately $0.4 million. The March 2024 Offering included customary registration rights, for registration under the Securities Act, of the shares underlying the warrants in the March 2024
Offering.May 2024 Registered Direct OfferingOn May 10, 2024, we announced that we entered into a Registered Direct Offering (the &€ceMay 2024 Offeringa€) likewise priced at market under
Nasdaq rules. The May 2024 Offering was for an aggregate of (i) 275,000 shares of Common Stock, (ii) pre-funded warrants (the 4€ceMay 2024 Pre-Funded Warrantsa€) to purchase up to an
aggregate of 91,000 shares of Common Stock and (iii) common warrants (the 4€ceMay 2024 Warrantsa€) to purchase up to an aggregate of 732,000 shares of Common Stock. The May 2024
Pre-Funded Warrants had the same exercise price and exercise terms as the March 2024 Pre-Funded Warrants. The public offering price for each share of Common Stock in the May 2024
Offering was $2.95, and the public offering price for each May 2024 Pre-Funded Warrant, was $2.9499. The May 2024 Warrants have an exercise price of $2.70 per share, are exercisable
immediately and will expire six years from the initial exercise date. In this offering, we received gross proceeds of approximately $1.1 million less placement agenta€™s fees and other offering
expenses.In connection with the May 2024 Offering, we were obligated to file a registration statement with the SEC to register the shares underlying the warrants sold in the offering under the
Securities Act, within 30 days of the closing of the May 2024 Offering and have such registration statement declared effective by the SEC within 60 days of such closing, or in the case of full
review of the applicable registration statement by the SEC, within 120 days of such closing. If such registration statement is not so filed or declared effective, on each applicable monthly
anniversary for which such registration even is not achieved or cured, we are required to pay to the holder an amount in cash, as partial liquidated damages and not as a penalty, equal to the
product of 1.0% multiplied by the product of the most recent closing price of our Common Stock on the applicable event date, and the number of shares underlying such warrants, until the
shares underlying such warrants are freely tradeable under Rule 144 of the Securities Act or we regain compliance with the registration rights. If we fail to pay partial liquidated damages
required thereby within seven (7) days after the date payable, we are required to pay interest thereon at a rate of 12% per annum (or such lesser maximum amount that is permitted to be paid
by applicable law) to the holder, accruing daily from the date such partial liquidated damages are due until such amounts, plus all such interest thereon, are paid in full. The partial liquidated
damages provisions apply on a daily pro rata basis for any applicable portion of a month.July 2024 Inducement OfferingOn July 10, 2024, we entered into a warrant exercise inducement offer
letter (the &€ceInducement Lettera€) with a holder (the 4€ceHoldera€) of warrants to purchase shares of our Common Stock (the a€ceExisting Warrantsa€) pursuant to which the Holder agreed
to exercise for cash their Existing Warrants to purchase 1,762,674 shares of our Common Stock (the a€ceExisting Warrant Sharesa€), in the aggregate, at a reduced exercised price of $1.09 per
share, in exchange for our agreement to issue new warrants (the a€ceInducement Warrantsa€) on substantially the same terms as the Existing Warrants as described below, to purchase up to
3,525,348 shares of our Common Stock (the &€celnducement Warrant Sharesa€). The Inducement Warrants will be exercisable upon the receipt of stockholder approval and may be exercised
until the fifth anniversary of the date on which such stockholder approval is obtained. We received aggregate gross proceeds of approximately $1.9 million from the exercise of the Existing
Warrants by the Holder and the sale of the Inducement Warrants. We engaged Roth Capital Partners, LLC (&€ceRotha€) to act as our financial advisor in connection with the transactions
summarized above and paid Roth approximately $96,000 for its services, in addition to reimbursement for certain expenses.-31-Table of ContentsNasdaq Continued Listing RequirementsOn
August 17, 2023, we received a letter from the Listing Qualifications Staff (the a&€ceStaffa€) of The Nasdaq Stock Market LLC (&€ceNasdagé€) indicating that we were not in compliance with the
$2.5 million minimum stockholdersa€™ equity requirement for continued listing of our common stock on Nasdaq as set forth in Nasdaq Listing Rule 5550(b)(1) (the &€ceMinimum
Stockholdera€™ s Equity Ruled€). In that regard, we reported stockholdersa€™ equity of $881,960 in our Quarterly Report on Form 10-Q for the period ended June 30, 2023 (we did not then,
and do not now, meet the alternative compliance standards relating to the market value of listed securities of $35.0 million or net income from continuing operations of $0.5 million in the most
recently completed fiscal year or in two of the last three most recently completed fiscal years). On April 1, 2024, we received a determination from the Staff that we are back in compliance with
the Minium Stockholdera€™s Equity Rule and that the matter is closed.On October 26, 2023, we received a notice from the Staff of Nasdaq indicating that in connection with an offering
completed in July 2023 (the 4€ceJuly 2023 Offeringa€), we were not in compliance with Nasdaga€™s shareholder approval requirements set forth in listing rule 5635(d), which requires prior
shareholder approval for transactions, other than public offerings, involving the issuance of 20% or more of the pre-transaction shares outstanding at less than the Minimum Price, defined as a
price that is the lower of: (i) the Nasdaq official closing Price (as reflected on Nasdaqg.com) immediately preceding the signing of the binding agreement; or (ii) the average Nasdaq official
Closing Price of the common stock (as reflected on Nasdaq.com) for the five trading days immediately preceding the signing of the binding agreement. On December 12, 2023, during the
Special Meeting, our stockholders ratified our entry into the July 2023 Offering as we received the affirmative vote of the majority of the votes cast by shares of our common stock present or
represented by proxy and entitled to vote at the Special Meeting. On March 19, 2024, we received a Letter of Reprimand from the Nasdaq Listing Qualifications Staff (the a&€oeLetter of
Reprimanda€) stating that, while we failed to comply with Nasdaga€™ s continued listing requirements, our violation of listing rule 5635 (d) does not appear to have been the result of a
deliberate intent to avoid compliance, and as such, the Staff does not believe that delisting our securities is an appropriate sanction and that it is appropriate to close these matters by issuing
the Letter of Reprimand.On August 7, 2024, we notified the Staff of Nasdaq that, as the result of the resignations of two of our directors, we were no longer in compliance with Nasdaq Rule
5605(c)(2) (the a€ceAudit Committee Rule&€), which requires a Nasdag-listed company to have an audit committee of the Board comprised of at least three independent directors meeting the
eligibility requirements of the Audit Committee Rule. On August 8, 2024, our Board, having determined that both individuals meet the eligibility requirements of the Audit Committee Rule,
appointed Chaitan Khosla and Alastair Riddell to the audit committee of the Board (the &€ceAudit Committeea€) to fill the vacancies on the Audit Committee created by the aforementioned
resignations. Additionally, the Board appointed the existing Audit Committee member, Edward J. Borkowski, as chair of the Audit Committee. As a result of the appointments, the Audit
Committee once again had three members, as required by the Audit Committee Rule.On September 6, 2024, we received a letter from the Staff of Nasdaq indicating that, based upon the closing
bid price of our Common Stock for the last 30 consecutive business days, we are not currently in compliance with the requirement to maintain a minimum bid price of $1.00 per share for
continued listing on The Nasdaq Capital Market, as set forth in Nasdaq Listing Rule 5550(a)(2) (the &€ceNoticea€. The Notice has no immediate effect on the continued listing status of our
common stock on The Nasdaq Capital Market, and, therefore, our listing remains fully effective. We are provided a compliance period of 180 calendar days from the date of the Notice, or until
March 5, 2025, to regain compliance with the minimum closing bid requirement, pursuant to Nasdaq Listing Rule 5810(c)(3)(A). If at any time before March 5, 2025, the closing bid price of our
common stock closes at or above $1.00 per share for a minimum of 10 consecutive business days, subject to Nasdaqa€™ s discretion to extend this period pursuant to Nasdaq Listing Rule
5810(c)(3)(H), Nasdaq will provide written notification that we have achieved compliance with the minimum bid price requirement, and the matter would be resolved. If we do not regain
compliance during the compliance period ending March 5, 2025, then Nasdaq may grant us a second 180 calendar day period to regain compliance, provided we meet the continued listing
requirement for market value of publicly-held shares and all other initial listing standards for The Nasdaq Capital Market, other than the minimum closing bid price requirement, and notify
Nasdaq of our intent to cure the deficiency.-32-Table of ContentsRationalization Activities and DevelopmentsAs of December 31, 2023, we had 9 employees, which increased to 15 employees in
March 2024 following the IMGX Merger. In connection with certain cost reduction measures we have taken, on July 16, 2024, we reduced our headcount to 11 employees, and Dr. Syage agreed
to reduce his annual base salary to $66,560, effective July 1, 2024. On August 1, 2024, in order to further reduce costs and conserve resources, we approved the termination of all non-essential
employees and are considering vacating the Boca Raton office. On August 2, 2024, in connection with the reduction in workforce, the Board approve the termination of (i) the employment
agreement with our Chief Executive Officer, James Sapirstein (the a€ceSapirstein Employment Agreementa€), and (ii) the offer letter between us and our President, Jack Syage. In connection
with the termination of the Sapirstein Employment Agreement, on August 2, 2024, we entered into a consulting agreement with Mr. Sapirstein (the &€ceSapirstein Consulting Agreementa€),
whereby he will continue to serve as our Chief Executive Officer, and pursuant to which Mr. Sapirstein will be paid $400 an hour monthly for services rendered to us. The Sapirstein Consulting
Agreement has an initial term of six months, subject to early termination by either party for any reason at any time, and may be extended on a month-to-month basis upon mutual agreement
after the expiration of the initial six-month term. Additionally, on August 2, 2024, as part of the reduction in workforce described above, the Board approved the payout of unused vacation time
for all employees accrued through August 1, 2024, including Mr. Sapirstein, Dr. Syage, and our Chief Financial Officer, Sarah Romano. We paid Mr. Sapirstein, Dr. Syage, and Ms. Romano
$69,230, $1,920, and $45,590, respectively, to compensate for their unused vacation time accrued through August 1, 2024. As a result of the rationalization, we have paused development of
Latiglutenase, Adrulipase, Niclosamide, Capeserod, and any other non-essential research and development activities. We are exploring strategic alternatives, including a sale or wind-down of
the IMGX entity, as well as other potential strategic options, including a merger, reverse merger, sale, wind-down, liquidation and dissolution or other strategic transaction, however our board
of directors has not yet approved any strategic transactions. We are dependent on obtaining, and are continuing to pursue, the necessary funding from outside sources, including obtaining
additional funding from the sale of securities in order to continue our operations. We have no committed source of additional capital and if we are unable to raise additional capital in sufficient
amounts or on terms acceptable to us, we may be forced to delay, reduce or terminate our business activities.Notice of Default and AccelerationAs previously disclosed in our Current Report on
Form 8-K filed with the SEC on March 14, 2024, we acquired ImmunogenX in a merger transaction, the terms of which included, among other things, our wholly owned subsidiary, IMGX,
assuming the debt of ImmunogenX. On August 2, 2024, IMGX received a Notice of Default and Acceleration (the 4&€eNoticed€) relating to that certain Credit Agreement, dated as of October 3,
2022 (as amended, modified, supplemented or restated from time to time, the a€ceCredit Agreementa€) by and among Mattress Liquidators, Inc. (the 4€ceLendera€) and ImmunogenX.The
Notice informed IMGX that one or more events of default under the Credit Agreement (4€ceEvent of Defaultsa€) were existing and continuing. Such outstanding Events of Default include,
among others, IMGX suffering an adverse change in its financial condition which would reasonably be expected to have a Material Adverse Effect (as defined in the Credit Agreement).The
Notice indicated that, as a result of the outstanding Events of Default, pursuant to the terms of Section 8.3 of the Credit Agreement, (a) the outstanding principal balance of the loan made under
the Credit Agreement, all interest and fees related thereto, and all other outstanding obligations are accelerated and declared immediately due and payable, and that the Lender demands
immediate payment of all obligations, and (b) the Lender is increasing the effective interest rate to the Default Rate (as defined in the Credit Agreement). The Credit Agreement affords IMGX
thirty (30) days to cure Events of Default (the &€ceCure Perioda€), with a possible extension of an additional thirty (30) days, provided that in no event shall the Cure Period be greater than sixty
(60) days in the aggregate. If IMGX is not able to cure the Events of Default within the Cure Period, IMGX may also be deemed to be in default of the stockholder notes ImmunogenX entered
into with Jack Syage and Peter Felker as part of the acquisition of ImmunogenX by us (the d4€ceStockholder Notesa€), the entry into such notes having been previously disclosed by us on our
Current Report on Form 8-K filed with the SEC on March 14, 2024. If IMGX is deemed to have defaulted under the Stockholder Notes, the holders of the Stockholder Notes may, at their option
and upon notice to IMGX, declare the outstanding principal of, and all accrued interest on, the Stockholder Notes immediately due and payable.-33-Table of ContentsAs of the date of the Notice,
the aggregate outstanding obligations under the Credit Agreement were $6,997,583 (comprised of (i) $5,360,000 in respect of outstanding principal, (ii) $1,637,583 of accrued and unpaid
interest, and (iii) other, presently unliquidated, amounts for fees and expenses (including legal fees) payable in accordance with the Credit Agreement and related documents). This outstanding
amount does not include any additional obligations incurred following the date of the Notice (including additional interest, which shall continue to accrue on the outstanding obligations
following the date of the Notice).As previously disclosed in our Current Report on Form 8-K filed with the SEC on September 3, 2024, on August 29, 2024, after discussions with the Lender,
ImmunogenX received a letter (the d€ceLettera€) from the Lender informing ImmunogenX that at this time, the Lender is suspending the MAE Default. The Letter additionally provided that the
Lendera€™s suspension of the MAE Default is not, and shall not be construed as, a waiver of the MAE Default and the Lender expressly reserves all rights with respect to its enforcement of the
MAE Default.Letter of Intent with Data Vault Holdings, Inc. On September 9, 2024, we entered into the Letter of Intent with Data Vault Holdings, Inc. (4€eDVHIa€) for the licensing of certain
clinical trial software owned by DVHI and associated intellectual property (the d€ceAssetsa€). The Letter of Intent contemplates a worldwide exclusive license to the Assets with the right to
grant sublicenses, and a right of first refusal for the Company to fully acquire the Assets in exchange for the issuance of $250,000 of shares of the Companya€™s junior convertible preferred
stock (the &€mePreferred Sharesa€) priced at a price per preferred share equal to 180% of the five (5) trading day Volume-Weighted Average Price (4€eVWAPA€) of the Companya€™s common
stock (the &€ceCommon Share Pricea€), immediately preceding the closing of the Proposed Transaction multiplied by 1,000 (the &€cePreferred Share Pricea€), and single digit royalties on net
sales (the &€ceProposed Transactiona€). Entry into definitive documentation for the Proposed Transaction will be conditioned upon the Company receiving no less than $500,000 of strategic
investment (the a€ceStrategic Investmenta€), with a target of ultimately securing up to $3.0 million of strategic investment with the assistance of DVHI. There can be no assurance that the
Proposed Transaction will be completed on the terms contemplated in the Letter of Intent or otherwise.Binding Term SheetOn November 8, 2024, we entered into a binding term sheet (the
4€ceBinding Term Sheeta€) with Journey Therapeutics, Inc. (&€oeJourneya€), a life sciences company. Pursuant to the Binding Term Sheet, we will acquire 100% of the outstanding equity
interests of Journey in return for 99% of our fully-diluted equity (the &€ceAcquisitiond€). Following the close of the Acquisition, it is anticipated that Henry Ji, M.D., Ph.D., the Chief Executive
Officer of Journey, will assume the roles of Chief Executive Officer and Chairman of the Board of Entero. Further, following the close of the Acquisition, the Board will be of a size to be
determined jointly by Entero and Journey, with one to two members of the post-closing Board to be designated by Entero.We anticipate adopting an equity incentive plan (the &4€eEquity Plana€)
for up to 15% of the outstanding shares of Common Stock of Entero at the time of the close of the Acquisition. We will also create an employee stock purchase plan for up to 1% of the
outstanding shares of Common Stock of Entero at the time of the close of the Acquisition (the &4€@ESPPA€). The creation and adoption of the Equity Plan and the ESPP are subject to obtaining



requisite Company stockholder, Board and committee approvals.The Acquisition is subject to a number of conditions, including the completion of customary due diligence, negotiation of the
definitive agreement, as well as approvals by our Board and our stockholders. Such definitive agreement will include a number of customary provisions, including without limitation,
representations and warranties of Journey and Entero, restrictive covenants appliable to Journey and Entero and indemnification provisions. The Acquisition is also conditioned upon the
completion of an equity financing providing net proceeds of at least $5.0 million, the effectiveness of a Form S-4 Registration Statement with regard to the Acquisition, to be filed with the SEC,
and the shares of Common Stock of the combined company being approved for initial listing on Nasdaq. Under the Binding Term Sheet, Journey and Entero are subject to an exclusivity period
that is a minimum of 30 days, and such exclusivity shall continue after the 30-day period until a party delivers a notice of termination of exclusivity (the &€ceExclusivity Perioda€). During the
Exclusivity Period, both parties are restricted from soliciting, negotiating or entering into any agreements with third parties for the sale of their respective businesses or material assets.-34-
Table of ContentsLiquidity and Capital ResourcesTo date, we have not generated any revenues and have experienced net losses and negative cash flows from our activities.As of September 30,
2024, we had cash and cash equivalents of approximately $0.4 million and had sustained cumulative losses attributable to common stockholders of approximately $190.1 million. Based on our
cash on hand at September 30, 2024, we anticipate having sufficient cash to fund planned operations into December 2024. We believe that we will need to raise substantial additional capital in
the near term to fund our continuing operations, satisfy existing and future obligations and liabilities, and otherwise support our working capital needs and business activities. The acceleration
or reduction of cash outflows by management can significantly impact the timing for the need to raise additional capital to complete development of our products. In order to manage our
operating costs, we have reduced headcount and paused development activities, and we are exploring strategic alternatives for the purpose of maximizing value of all of our stakeholders of the
Company. We have been, and expect to continue to, explore various potential strategies available to us, including but not limited to raising capital, restructuring our indebtedness and
identifying and evaluating potential strategic alternatives but there can be no assurance that these efforts will be successful, that we will be able to raise necessary capital on acceptable terms,
reach agreement with our lenders, or that the strategic review process will result in us pursuing any transaction or that any transaction, if pursued, will be completed on attractive terms or at
all. We are evaluating all potential strategic options, including a merger, reverse merger, sale, wind-down, liquidation and dissolution or other strategic transactions. As discussed above, in
November 2024, we entered into a binding term sheet with Journey Therapeutics, Inc. pursuant to which we will acquire 100% of the outstanding equity interests of Journey in return for 99% of
our fully-diluted equity, subject to a number of conditions. See Managementa€™s Discussion and Analysis of Financial Condition and Results of Operations 4€“ Recent Developments. However,
there can be no assurances that any particular course of action, business arrangement or transaction, or series of transactions, will be pursued, successfully consummated or lead to increased
stakeholder value or that we will make any cash distributions to our stockholders. Any failure in these efforts could force us to delay, limit or terminate our operations, make reductions in our
workforce, discontinue our research and development programs, liquidate all or a portion of our assets or pursue other strategic alternatives, and/or seek protection under the provisions of the
U.S. Bankruptcy Code.We evaluated whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt about our ability to continue as a going concern
within one year after the date that the condensed consolidated financial statements are issued. As described herein, if we are not able to obtain necessary capital, we may be required to
terminate our operations, liquidate all or a portion of our assets and/or seek bankruptcy protection. As a result, management has concluded that its plans at this stage do not alleviate
substantial doubt about our ability to continue as a going concern.Under current Securities and Exchange Commission regulations, because our public float was less than $75.0 million at the
relevant measurement period pursuant to General Instruction I.B.6. to Form S-3, the amount we can raise through primary public offerings of securities in any subsequent twelve-month period
under our shelf registration statement is limited to an aggregate of one-third of our public float until such time, if any, as our public float is $75.0 million or more. Due to the late filing of our
Form 10-Q for the quarter ended June 30, 2024, we are prohibited from registering shares under a Form S-3 for 12 months from the original filing due date, or August 14, 2025.0ur ability to
issue securities is subject to market conditions. Each issuance under the shelf registration statements will require the filing of a prospectus supplement identifying the amount and terms of the
securities to be issued.Debt ObligationsRevolving line of creditIn connection with the IMGX acquisition, we assumed a revolving line of credit. In October 2022, IMGX entered into a credit
agreement, which allowed for a revolving line of credit (the &€oeRevolvera€) for borrowings up to $6.0 million, maturing on October 1, 2024, and bearing interest per annum of the prime rate
plus 4.5%. The credit agreement was amended in September 2023 (the &€eeFirst Amendmenta€) to increase the maximum borrowings of the Revolver to $7.5 million. The credit agreement was
amended and restated on March 13, 2024 (the &€ceSecond Amendmenta€). Terms under the Second Amendment include a maturity date of September 13, 2025, interest per annum of the prime
rate plus 6.0%, and no further draws on the line of credit after March 13, 2024. As of September 30, 2024, the Revolver and accrued interest has been reclassified to liabilities of the disposal
group held for sale.-35-Table of ContentsPromissory notesIn connection with the IMGX acquisition, we assumed two promissory notes, one of which is with a related party. The notes are each in
the amount of $0.5 million, accrue interest at a rate of the prime rate plus 4.5% per annum, and have a maturity date of September 30, 2025. As of September 30, 2024, the promissory notes
and all accrued interest has been reclassified to liabilities of the disposal group held for sale.EIDL loanIn connection with the IMGX acquisition, we assumed an EIDL loan with a principal
balance of $0.5 million bearing interest of 3.75% per annum, with interest payable monthly in arrears. All unpaid principal and interest are due at maturity on June 30, 2050. As of September
30, 2024, the EIDL loan and all accrued interest has been reclassified to liabilities of the disposal group held for sale.Consolidated Results of Operations for the Three Months Ended September
30, 2024 and 2023The following table summarizes our consolidated results of operations for the periods indicated:a€<a€<a€<a€<a€«a€<a€<a€«a€«a€<a€«a€<«Three Months Ended
4€<4€<4€ &€ SeptemberA 30,A &€<Increased€<A A A A 2024A A A A 2023A A A A (Decrease)Operating expenses:A 4€<A A A 4€<A A A 4€<A A Research and development expensesa€«$
206,999a€<$ 1,011,055a€<$ (804,056)General and administrative expensesa€<a€« 1,685,608a€<a€« 2,422,082a€<a€«< (736,474)Total operating expensesa€<a€« 1,892,607a€<a€« 3,433,137a€<a€<«
(1,540,530)Other expenses a€<«a€« 2,645a€<a€<« 1,021a€<a€< 1,624 Loss from continuing operationsa€«$ (1,895,252)a€«$ (3,434,158)a€<$ (1,538,906)Loss from discontinued operationsa€<a€«
(685,719)a€« a€<«a€”a€< a€« 685,719Net lossa€«$ (2,580,971)a€«$ (3,434,158)a€<$ (853,187)a€<Research and Development ExpenseResearch and development expenses include expenses
primarily relating to the development of our Adrulipase and Capeserod drug candidates.Research and development expenses for the three months ended September 30, 2024 totaled
approximately $0.2 million, a decrease of approximately $0.8 million, or 80%, over the approximately $1.0 million recorded for the three months ended September 30, 2023.The approximately
$0.8 million decrease in total research and development expenses was primarily attributable to a decrease of $0.5 million related to the September 2023 up-front payment to Sanofi per the
executed license agreement for Capeserod, as well as a $0.2 million decrease in clinical trial related expenses and a $0.1 million decrease in personnel costs.We expect research and
development expenses to decrease during the remainder of this fiscal year as we conserve cash.General and Administrative ExpenseGeneral and administrative expenses include expenses
primarily relating to our overall operations and being a public company, including personnel, legal and financial professional services, insurance, corporate communications and investor
relations, listing and compliance related costs, rent, and expenses associated with obtaining and maintaining intellectual property and patents, among others.General and administrative
expenses for the three months ended September 30, 2024 totaled approximately $1.7 million, a decrease of approximately $0.7 million, or 30% over the approximately $2.4 million recorded for
the three months ended September 30, 2023.The approximately $0.7 million decrease in total general and administrative expenses was primarily attributable to a decrease of $0.5 million in
public company costs and investor relations and $0.1 million in share-based compensation.-36-Table of ContentsWe expect general and administrative expenses to decrease during the
remainder of this fiscal year as we conserve cash.Other ExpensesOther expenses for the three months ended September 30, 2024 and 2023 were insignificant.Loss from discontinued
operationsLoss from discontinued operations for the three months ended September 30, 2024 of $0.7 million represents expenses related to the disposal group that was classified as held for
sale as of September 30, 2024.Net LossAs a result of the factors above, our net loss for the three months ended September 30, 2024 totaled approximately $2.6 million, a decrease of
approximately $0.9 million, or 25%, over the net loss of approximately $3.4 million recorded for the three months ended September 30, 2023.Consolidated Results of Operations for the Nine
Months Ended September 30, 2024 and 2023The following table summarizes our consolidated results of operations for the periods indicated:&€ &€ &€ <a€<a€<A€<AE<AE<AE<AE<AEAEA A A A Nine
Months Endeda€«a€<a€<a€<«September 30,4€<Increasea€<A A A A 2024A A A A 2023A A A A (decrease)Operating expenses:A 4€<A A A 4€<A A A a€<A A Research and development expensesa€«$
882,5224€<$ 3,725,8334€<$ (2,843,311)General and administrative expensesa€«a€« 13,535,2414€<a€« 7,951,3734€<4€« 5,583,868Total operating expensesa€«a€« 14,417,7634€<a€«
11,677,2064€<4€« 2,740,5570ther expensesa€<a€« 7,1844€<a€« 16,837a€<4€<« (9,653)Loss before income tax benefita€<A (14,424,947)a€< 4€« (11,694,043)a€<« a€< 2,730,904Income tax
benefita€<A 10,604,6404€<« 4€<&€”4€< 4€< 10,604,640L0ss from continuing operationsa€<$ (3,820,307)a€<$ (11,694,043)a€<$ (7,873,736)Loss from discontinued operationsa€ &€«
(2,000,760)a€<a€<a€"a€<a€< 2,000,760Net lossa€<$ (5,821,067)a€<$ (11,694,043)a€<$ (5,872,976)a€<Research and Development ExpensesResearch and development expenses include expenses
primarily relating to the development of our Adrulipase and Capeserod drug candidates. Research and development expenses for the nine months ended September 30, 2024 totaled
approximately $0.9 million, a decrease of approximately $2.8 million, or 76%, over the approximately $3.7 million recorded for the nine months ended September 30, 2023.The decrease in
research and development expenses of $2.8 million was primarily attributable to decreases of approximately $2.0 million in clinical related expenses primarily related to our Phase 2b
Adrulipase SPAN clinical trial which occurred during the nine months ended September 30, 2023 and a decrease of $0.5 million related to the September 2023 up-front payment due to Sanofi
per the executed license agreement for Capeserod.We expect research and development expenses to decrease during the remainder of this fiscal year as we conserve cash.General and
Administrative ExpensesGeneral and administrative expenses include expenses primarily relating to our overall operations and being a public company, including personnel, legal and financial
professional services, insurance, corporate communication and investor relations, listing and compliance related costs, rent, and expenses associated with obtaining and maintaining intellectual
property and patents, among others.-37-Table of ContentsGeneral and administrative expenses for the nine months ended September 30, 2024 totaled approximately $13.5 million, an increase
of approximately $5.6 million, or 70% over the approximately $7.9 million recorded for the nine months ended September 30, 2023.The increase in general and administrative expenses of $5.6
million was primarily due to $4.0 million of non-cash expense recorded for financial advisor fees related to the IMGX acquisition, $1.5 million in share-based compensation for consultants, and
an increase of $0.9 million in legal fees and professional fees related to the IMGX acquisition. The increase was partially offset by a decrease of $0.5 million in public company costs and investor
relations.We expect general and administrative expenses to decrease during the remainder of this fiscal year as we conserve cash.Other ExpensesOther expenses for the nine months ended
September 30, 2024 and 2023 were insignificant.Income Tax BenefitA tax benefit of approximately $10.6 million was recorded in the nine months ended September 30, 2024 due to the release
of a portion of our valuation allowance in connection with the IMGX Merger of $14.9 million, partially offset by an increase in our valuation allowance of $4.3 million related to the
reclassification of the IMGX IPR&D to held for sale.Loss from discontinued operationsLoss from discontinued operations for the nine months ended September 30, 2024 of $2.0 million
represents expenses related to the disposal group that was classified as held for sale as of September 30, 2024.Net LossAs a result of the factors above, our net loss for the nine months ended
September 30, 2024 totaled approximately $5.8 million, a decrease of approximately $5.9 million, or 50%, over the approximately $11.7 million net loss recorded for the nine months ended
September 30, 2023.Cash Flows for the Nine Months Ended September 30, 2024 and 2023The following table summarizes our cash flows for the periods
indicated:A€<a€<a€ A€ A€ A€ A€ A€ A€ Nine Months Endeda€<«a€«September 30,4€<A A A A 2024A A A A 2023Net cash (used in) provided by:A 4€<A A A 4€<A A Operating activitiesa€<$
(9,046,305)a€<$ (8,938,474)Investing activitiesa€<A 88,169a€« 4€<4€”Financing activitiesa€<a€« 5,613,1524€<4€< 10,867,899Net (decrease) increase in cash, cash equivalents and restricted
casha€«$ (3,344,984)a€«$ 1,929,425a€«Operating ActivitiesNet cash used in operating activities during the nine months ended September 30, 2024 of approximately $9.0 million was primarily
attributable to our non-cash change in deferred tax valuation allowance of $10.6 million and our net loss of $5.8 million, partially offset by other non-cash expenses totaling approximately $7.4
million, mainly related to stock issued to our financial advisors in connection with the IMGX acquisition of $4.0 million, common stock granted to consultants of $1.5 million, and stock-based
compensation of $0.6 million, as well as a decrease in prepaid expenses of $0.9 million.Net cash used in operating activities during the nine months ended September 30, 2023 of approximately
$8.9 million was primarily attributable to our net loss of approximately $11.7 million; partially offset by a decrease in prepaid expenses of approximately $1.3 million, non-cash expenses of
approximately $1.0 million, mainly related to stock-based compensation and common stock issued to consultants; and a net increase in accrued expenses and accounts payable of approximately
$0.4 million.-38-Table of ContentsInvesting ActivitiesNet cash provided by investing activities during the nine months ended September 30, 2024 of approximately $0.1 million was due to the
net cash acquired in the acquisition of IMGX. Financing ActivitiesNet cash provided by financing activities of approximately $5.6 million for the nine months ended September 30, 2024 was
primarily due to net proceeds of approximately $4.5 million from the March 2024 and May 2024 registered direct offerings and $1.7 million from the July Inducement offering, partially offset by
approximately $0.6 million of cash repayments of the note payable financing for corporate insurances.Net cash provided by financing activities of approximately $10.9 million for the nine
months ended September 30, 2023 was due to the net proceeds of approximately $5.9 million from the exercise of warrants, the net proceeds of approximately $5.5 million from the March 2023
and July 2023 offerings of our common stock, partially offset by repayments of approximately $0.6 million related to the note payable.Critical Accounting Policies and EstimatesOur accounting
policies are essential to understanding and interpreting the financial results reported on the consolidated financial statements. The significant accounting policies used in the preparation of our
consolidated financial statements are summarized in Note 2 to the consolidated financial statements and notes thereto found in our Annual Report on Form 10-K for the year ended December
31, 2023. Certain of those policies are considered to be particularly important to the presentation of our financial results because they require us to make difficult, complex or subjective
judgments, often as a result of matters that are inherently uncertain.During the nine months ended September 30, 2024, there were no material changes to matters discussed under the heading
4€ceCritical Accounting Policies and Significant Judgments and Estimatesa€ in Part II, Item 7 of the Companya€™s Annual Report on Form 10-K for the year ended December 31,
2023.4€<ITEMA 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISKSNot applicable.4€<ITEMA 4. CONTROLS AND PROCEDURESDisclosure Controls and
ProceduresAs required by Rule 13a - 15(b) under the Securities Exchange Act of 1934, as amended, (the &€eExchange Acta€) our Chief Executive Officer (4€ceCEO4€) and our Chief Financial
Officer (4€eCFO&€) conducted an evaluation as of the end of the period covered by this Quarterly Report on Form 10 - Q, of the effectiveness of our disclosure controls and procedures as
defined in Rules 13a - 15(e) and 15d - 15(e) under the Exchange Act. Based on that evaluation, our CEO and our CFO each concluded that our disclosure controls and procedures are effective to
provide reasonable assurance that information required to be disclosed in the reports that we file or submit under the Exchange Act, (i) is recorded, processed, summarized and reported within
the time periods specified in the Securities and Exchange Commissiona€™s rules and forms and (ii) is accumulated and communicated to our management, including our CEO and our CFO, as
appropriate to allow timely decisions regarding required disclosure.Changes in Internal Control Over Financial ReportingThere were no changes in our internal control over financial reporting
identified in managementa€™ s evaluation pursuant to Rules 13a - 15(d) or 15d - 15(d) of the Exchange Act during the period covered by this Quarterly Report on Form 10 - Q that materially
affected, or are reasonably likely to materially affect, our internal control over financial reporting.a€<-39-Table of ContentsPART IIOTHER INFORMATIONITEM 1. LEGAL
PROCEEDINGSNone.a€<ITEM 1A. RISK FACTORSExcept as described below, there have been no material changes in or additions to the risk factors included in our Quarterly Report on Form
10-Q for the period ended September 30, 2024 or our Annual Report on Form 10-K for the year ended December 31, 2023.There is substantial doubt about our ability to continue as a 4€cegoing
concern,a€ and we will require substantial additional funding to finance our near- and long-term operations. If we are unable to raise additional capital, we have delayed, and could be forced to
further delay, reduce or terminate certain of our products or other operations.We have incurred substantial operating losses since inception and expect to continue to incur significant operating
losses for the foreseeable future. As of September 30, 2024, we had cash and cash equivalents of approximately $0.4 million and have sustained cumulative losses attributable to common
stockholders of approximately $190.1 million.Based on our cash on hand at November 13, 2024, we anticipate having sufficient cash to fund planned operations into December 2024. The
acceleration or reduction of cash outflows by management can significantly impact the timing for the need to raise additional capital to complete development of our products. We believe that
we will need to raise substantial additional capital in the near term to fund our continuing operations, satisfy existing and future obligations and liabilities, and otherwise support our working
capital needs and business activities. In order to manage our operating costs, we have paused development activities for Latiglutenase, Capeserod and Adrulipase, and we are exploring



strategic alternatives for Latiglutenase and Niclosamide.We have not yet achieved profitability and anticipate that we will continue to incur net losses for the foreseeable future. We expect that
our expenses will continue to grow and, as a result, we will need to generate significant product revenues to achieve profitability. We may never achieve profitability. Therefore, we are
dependent on obtaining, and are continuing to pursue, the necessary funding from outside sources, including obtaining additional funding from the sale of securities in order to continue our
operations. We are actively working to obtain additional funding. However, there are currently no commitments in place for further financing nor is there any assurance that such financing will
be available to us on favorable terms, if at all. We believe these conditions may raise substantial doubt about our ability to continue as a going concern. If we are unable to secure additional
capital, we may be required to delay or curtail any future development of products, and we may take additional measures to reduce expenses in order to conserve our cash in amounts sufficient
to sustain operations and meet our obligations. This would negatively impact our business and operations, which would likely cause the price of our Common Stock to decline or ultimately force
us to cease our operations. We have recently rationalized our operations and may further rationalize or terminate our operations if we cannot obtain sufficient capital. We are dependent on
obtaining, and are continuing to pursue, the necessary funding from outside sources, including obtaining additional funding from the sale of securities in order to continue our operations. We
have no committed source of additional capital and if we are unable to raise additional capital in sufficient amounts or on terms acceptable to us, we may be forced to delay, reduce or terminate
our business activities. As of December 31, 2023, we had 9 employees, which increased to 15 employees in March 2024 following the IMGX Merger. In connection with certain cost reduction
measures we have taken, on July 16, 2024, we reduced our headcount to 11 employees, and Dr. Syage agreed to reduce his annual base salary to $66,560, effective July 1, 2024. On August 1,
2024, in order to further reduce costs and conserve resources, we approved the termination of all non-essential employees.-40-Table of ContentsOn August 2, 2024, in connection with the
reduction in workforce, the Board approve the termination of (i) the employment agreement with our Chief Executive Officer, James Sapirstein (the &€ceSapirstein Employment Agreementa€),
and (ii) the offer letter between us and our President, Jack Syage. In connection with the termination of the Sapirstein Employment Agreement, on August 2, 2024, we entered into a consulting
agreement with Mr. Sapirstein (the 4€ceSapirstein Consulting Agreementa€), whereby he will continue to serve as our Chief Executive Officer, and pursuant to which Mr. Sapirstein will be paid
$400 an hour monthly for services rendered to us. The Sapirstein Consulting Agreement has an initial term of six months, is subject to early termination by either party for any reason at any
time, and may be extended on a month-to-month basis upon mutual agreement after the expiration of the initial six-month term.Additionally, on August 2, 2024, as part of the reduction in
workforce described above, the Board approved the payout of unused vacation time for all employees accrued through August 1, 2024, including Mr. Sapirstein, Dr. Syage, and our Chief
Financial Officer, Sarah Romano. We paid Mr. Sapirstein, Dr. Syage, and Ms. Romano $69,230, $1,920, and $45,590, respectively, to compensate for their unused vacation time accrued through
August 1, 2024.As a result of the rationalization, we have paused research and development activities for our Latiglutenase, Adrulipase and Capeserod product candidates and any other non-
essential research and development activities and have paused or terminated third party service arrangements related thereto. We are exploring strategic alternatives for Niclosamide and are
evaluating all potential strategic options, including a merger, reverse merger, sale, wind-down, liquidation and dissolution or other strategic transaction, including a potential sale or wind-down
of the IMGX assets and liabilities. Additionally, there can be no assurances that any particular course of action, business arrangement or transaction, or series of transactions, will be pursued,
successfully consummated or lead to increased stakeholder value or that we will make any cash distributions to our stockholders. Any failure in these efforts could force us to delay, limit or
terminate our operations, make reductions in our workforce, discontinue our research and development programs, liquidate all or a portion of our assets or pursue other strategic alternatives,
and/or seek protection under the provisions of the U.S. Bankruptcy Code.Due to the significant resources required for the development of our product candidates, we must prioritize
development of certain product candidates and/or certain disease indications, and deprioritize others. We may expend our limited resources, as they become available, on candidates or
indications that do not yield a successful product and fail to capitalize on product candidates or indications that may be more profitable or for which there is a greater likelihood of success.Our
goal is to develop a pipeline of product candidates to treat GI and other diseases. Due to the significant resources required for the development of product candidates, we must focus our
attention and resources on specific diseases and/or indications and decide which product candidates to pursue and the amount of resources to allocate to each. We intend to focus our resources,
as they become available, on the development of our product candidates Adrulipase and Capeserod.Our decisions concerning the allocation of research, development, collaboration,
management and financial resources toward particular product candidates or therapeutic areas may not lead to the development of any viable commercial product and may divert resources
away from better opportunities. Similarly, any decision to delay, terminate or collaborate with third parties in respect of certain programs or product candidates may subsequently prove to be
suboptimal and could cause us to miss valuable opportunities. If we make incorrect determinations regarding the viability or market potential of any of our programs or product candidates or
misread trends in the GI, CF, CP, COVID-19, ICI-AC or biotechnology industry, our business, financial condition and results of operations could be materially adversely affected. As a result, we
may fail to capitalize on viable commercial products or profitable market opportunities, be required to forego or delay pursuit of opportunities with other product candidates or other diseases
and indications that may later prove to have greater commercial potential than those we choose to pursue, or relinquish valuable rights to such product candidates through collaboration,
licensing or other royalty arrangements in cases in which it would have been advantageous for us to invest additional resources to retain development and commercialization rights.a€<ITEM 2.
UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDSSale of Unregistered SecuritiesNone.&€<ITEM 3. DEFAULTS UPON SENIOR SECURITIESNone.a€<-41-Table of
ContentsITEM 4. MINE SAFETY DISCLOSURESNot applicable.a€<ITEM 5. OTHER INFORMATIONNone.&4€<ITEM 6. EXHIBITSa€<(b)Exhibitsa€<ExhibitA No.A A A A Description3.1a€<Amended
and Restated Certificate of Incorporation of the Registrant, as amended (incorporated by reference to Exhibit 3.1 to the Companya€™s Quarterly Report on Form 10-Q filed with the SEC on
October 21, 2024).3.2a€<Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 of the Companya€™s Quarterly Report on Form 10-Q filed with the SEC on
August 15, 2022).4.14€<Form of Inducement Warrant (incorporated by reference to Exhibit 4.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on July 11,
2024).10.1&4€<«Form of Inducement Letter (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed with the SEC on July 11, 2024).10.2a€ a€<«Consulting
Agreement, dated August 2, 2024, by and between the Company and James Sapirstein (incorporated by reference to Exhibit 10.1 to the Companya€™s Current Report on Form 8-K filed with the
SEC on August 7, 2024).31.1*A Certification of the Principal Executive Officer, pursuant to SectionA 302 of the Sarbanes-Oxley Act of 2002.31.2*A Certification of the Principal Financial
Officer, pursuant to SectionA 302 of the Sarbanes-Oxley Act of 2002.32.1**A Certification of the Principal Executive Officer and Principal Financial Officer, pursuant to 18 U.S.C. SectionA 1350,
as adopted pursuant to SectionA 906 of the Sarbanes-Oxley Act of 2002.101.INS*A Inline XBRL Instance DocumentA - the instance document does not appear in the Interactive Data File
because its XBRL tags are embedded within the Inline XBRL document101.SCH*A Inline XBRL Taxonomy Extension Schema Document101.CAL*A Inline XBRL Taxonomy Extension Calculation
Linkbase Document101.DEF*A Inline XBRL Taxonomy Extension Definition Linkbase Document101.LAB*A Inline XBRL Taxonomy Extension Label Linkbase Document101.PRE*A Inline XBRL
Taxonomy Extension Presentation Linkbase Document104A Cover PageA Interactive Data File (embedded within the Inline XBRL Document and included in ExhibitA 101)*filed
herewith**furnished, not filed, herewithd€ Indicates a management contract or compensation plan, contract or arrangement.a€<-42-Table of ContentsSIGNATURES&€<Pursuant to the
requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.a€<«4€<ENTERO
THERAPEUTICS, INC.a€<a€<a€<«a€<By/s/ James Sapirsteina€<a€<James Sapirstein a€<a€«Chief Executive Officer and Chairmana€<a€«(Principal Executive Officer)a€<a€<«a€<By/s/ Sarah
Romanoa€«a€<Sarah Romano &€<a€<Chief Financial OfficerDate: November 13, 20244€«(Principal Financial and Accounting Officer)a€«a€«43-EXHIBIT 31.1CERTIFICATION PURSUANT TO
RULE 13A-14 OF THE SECURITIES EXCHANGE ACT OF 1934AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 20021, James Sapirstein, Chief Executive Officer
of Entero Therapeutics, Inc. (the &4€ceCompanya€), certify that:1.1 have reviewed this Quarterly Report on Form 10-Q of the Company;2.Based on my knowledge, this report does not contain any
untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report.3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;4.The registranta€™s other certifying officer(s)
and [ are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:a.Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;b.Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes
in accordance with generally accepted accounting principlesc.Evaluated the effectiveness of the registranta€™s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; andd.Disclosed in this report any change in the
registranta€™s internal control over financial reporting that occurred during the registranta€™s most recent fiscal quarter (the registranta€™s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registranta€™s internal control over financial reporting; and5.The registranta€™s other certifying officer(s)
and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registranta€™s auditors and the audit committee of the registranta€™s board of
directors (or persons performing the equivalent functions):a.All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registranta€™s ability to record, process, summarize and report financial information; andb.Any fraud, whether or not material, that involves
management or other employees who have a significant role in the registranta€™s internal control over financial reporting.a€<Date: November 13, 2024/s/ James Sapirsteina€<James
Sapirsteina€<«Chief Executive Officera€«(Principal Executive Officer)a€<EXHIBIT 31.2CERTIFICATION PURSUANT TO RULE 13A-14 OF THE SECURITIES EXCHANGE ACT OF 1934AS
ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002I, Sarah Romano, Chief Financial Officer of Entero Therapeutics, Inc. (the a€ceCompanya€), certify that:1.1
have reviewed this Quarterly Report on Form 10-Q of the Company;2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.3.Based on my
knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of
the registrant as of, and for, the periods presented in this report;4.The registranta€™s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:a.Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;b.Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principlesc.Evaluated the effectiveness of the registranta€™ s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls
and procedures, as of the end of the period covered by this report based on such evaluation; andd.Disclosed in this report any change in the registranta€™s internal control over financial
reporting that occurred during the registranta€™s most recent fiscal quarter (the registranta€ ™s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrantd€™s internal control over financial reporting; and5.The registranta€™s other certifying officer(s) and I have disclosed, based on our most
recent evaluation of internal control over financial reporting, to the registranta€™s auditors and the audit committee of the registranta€™s board of directors (or persons performing the
equivalent functions):a.All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registranta€™s ability to record, process, summarize and report financial information; andb.Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registranta€™s internal control over financial reporting.Date: November 13, 2024/s/ Sarah Romano&€<Sarah Romanoa€«Chief Financial Officera€«(Principal Financial and
Accounting Officer)a€<EXHIBIT 32.1CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002In
connection with the Quarterly Report of Entero Therapeutics, Inc. (the &€ceCompanya€) on Form 10-Q for the period ended September 30, 2024 as filed with the Securities and Exchange
Commission on the date hereof (the &€ceReporta€), I, James Sapirstein, Chief Executive Officer of the Company, and Sarah Romano, Chief Financial Officer of the Company, each certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:(1)The Report fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934; and(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.a€<Date: November 13, 2024/s/ James Sapirsteina€<James Sapirsteina€<Chief Executive Officera€«(Principal Executive Officer)a€<a€<a€«/s/ Sarah Romanoa€<«Sarah Romanoa€«Chief
Financial Officera€«(Principal Financial and Accounting Officer)a€«



