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THERAPEUTICS

Up to 22,357,897 Shares of Common Stock Issuable Upon Conversion of Shares of Series C Non-Voting Convertible Preferred Stock Offered by Selling Stockholders
22,357.897 Shares of Series C Non-Voting Convertible Preferred Stock Offered by Selling Stockholders
Up to 11,967,526 Shares of Common Stock Issuable Upon the Exercise of Warrants Offered by Selling Stockholders
11,967,526 Warrants to Purchase up to 11,967,526 Shares of Common Stock (or 11,967.526 Shares of Series C Non-Voting Convertible Preferred Stock) Offered by
Selling Stockholders

This prospectus relates to the sale or other disposition from time to time of (i) up to 22,357,897shares of our common stock, $0.001 par value per share, issuable upon the
conversion of shares of our Series C non-voting convertible preferred stock, (ii) 22,357.897 shares of our Series C non-voting convertible preferred stock, (iii) up to 11,967,526
shares of our common stock issuable upon the exercise of warrants, and (iv) 11,967,526 warrants to purchase up to 11,967,526shares of our common stock (or 11,967.526
shares of Series C non-voting convertible preferred stock), all held by the selling stockholders named in this prospectus, including their transferees, pledgees, donees or
successors. We are not selling any shares of common stock, shares of Series C non-voting convertible preferred stock or warrants to purchase common stock (or Series C non-
voting convertible preferred stock) under this prospectus and will not receive any of the proceeds from the sale of such securities by the selling stockholders.

The shares of Series C non-voting convertible preferred stock and warrants were issued (i) to the former stockholders of AlmataBio, Inc. in connection with our acquisition of
AlmataBio, Inc. on March 27, 2024, and (ii) to institutional investors in a related private placement of Series C non-voting convertible preferred stock and warrants that closed
on March 28, 2024. Subject to receiving the requisite stockholder approval and certain beneficial ownership limitations, each share of Series C non-voting convertible preferred
stock will automatically convert upon the requisite stockholder approval into shares of common stock in accordance with the terms of the Series C non-voting convertible
preferred stock. Without such stockholder approval, neither the Series C non-voting convertible preferred stock nor the warrants would be convertible into shares of common
stock, and thus either may not have any value. See “Prospectus Summary — Recent Events” for more details.

The selling stockholders may sell or otherwise dispose of the securities covered by this prospectus in a number of different ways and at varying prices. While there is no
established public trading market for our Series C non-voting convertible preferred stock, we believe the actual offering price in sales of our Series C non-voting convertible
preferred stock by the selling stockholders will be derived from the prevailing market price of our common stock at the time of any such sale. We provide more information
about how the selling stockholders may sell or otherwise dispose of their securities in the section entitled “Plan of Distribution” beginning on page 24. The selling stockholders
will pay all brokerage fees and commissions and similar expenses. We will pay all expenses (except brokerage fees and commissions and similar expenses) relating to the
registration of the securities with the Securities and Exchange Commission. No underwriter or other person has been engaged to facilitate the sale of the securities in this
offering.

Our common stock is traded on The Nasdaq Capital Market under the symbol “AVTX.” On August 1, 2024, the last reported sale price of our common stock was $11.05 per
share. We recommend that you obtain current market quotations for our common stock prior to making an investment decision. The Series C non-voting convertible preferred
stock and the warrants are not listed on any exchange, and we do not intend to list theSeries C non-voting convertible preferred stock or warrants on any exchange.



Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 10 of this prospectus and in the documents incorporated by reference
herein, to read about factors you should consider before investing in our securities.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or passed upon the accuracy or
adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated August 5, 2024
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ABOUT THIS PROSPECTUS

You should rely only on the information that we have provided or incorporated by reference in this prospectus and any prospectus supplement that we may authorize to be
provided to you. We have not, and the selling stockholders have not, authorized anyone to provide you with different information. No dealer, salesperson or other person is
authorized to give any information or to represent anything not contained in this prospectus or any prospectus supplement that we may authorize to be provided to you. If
anyone provides you with different or inconsistent information, you should not rely on it. You should assume that the information in this prospectus and any prospectus
supplement or incorporated herein or therein is accurate only as of the date on the cover of such document, regardless of the time of delivery of this prospectus or any
prospectus supplement or any sale of a security. Our business, financial condition, results of operations and prospects may have changed since those dates.

We urge you to carefully read this prospectus and any prospectus supplement, together with the information incorporated herein or therein by reference as described under the
heading “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference.”

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual documents for complete
information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents referred to herein have been filed or are incorporated
by reference as exhibits to the registration statement of which this prospectus is a part, and you may obtain copies of those documents as described below under the heading
“Where You Can Find Additional Information.”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus include “forward-looking statements” within the meaning of Section 21E of the Securities
Exchange Act of 1934, as amended, or the Exchange Act, and Section 27A of the Securities Act of 1933, as amended, or the Securities Act. For these purposes, any statements

contained or incorporated by reference herein regarding our strategy, future operations, financial position, product candidates, future revenues, projected costs, prospects, plans
and objectives of management, other than statements of historical facts, are forward-looking statements. In some cases, you can identify forward-looking statements by the
words “may,” “might,” “can,” “will,” “to be,” “could,” “would,” “should,” “expect,” “intend,” “plan,” “objective,” “anticipate,” “believe,” “estimate,” “predict,” “project,”
“potential,” “likely,” “continue” and “ongoing,” or the negative of these terms, or other comparable terminology intended to identify statements about the future, although not
all forward-looking statements contain these words. These forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our
actual results, levels of activity, performance or achievements to be materially different from the information expressed or implied by these forward-looking statements. We
cannot guarantee that we actually will achieve the plans, intentions or expectations expressed or implied in our forward-looking statements. There are a number of important
factors that could cause actual results, levels of activity, performance or events to differ materially from those expressed or implied in the forward-looking statements we make.

” 2 2 2 < 2 G ”

Examples of risks and uncertainties that could cause actual results to differ materially from historical performance and any forward-looking statements include, but are not
limited to, the risks described under the heading “Risk Factors” on page 10 of this prospectus, in our most recent Annual Report on Form 10-K, and subsequent reports filed
with the SEC. Given these risks, uncertainties and other factors, many of which are beyond our control, we cannot assure you that the forward-looking statements in this
prospectus will prove to be accurate, and you should not place undue reliance on these forward-looking statements. Furthermore, if our forward-looking statements prove to be
inaccurate, the inaccuracy may be material. In light of the significant uncertainties in these forward-looking statements, you should not regard these statements as a
representation or warranty by us or any other person that we will achieve our objectives and plans in any specified timeframe, or at all.

Any forward-looking statement speaks only as of the date on which it is made. Although we may elect to update forward-looking statements in the future, we specifically
disclaim any obligation to do so, except as may be required by law, even if our estimates change, and readers should not rely on our forward-looking statements as representing
our views as of any date subsequent to the date the statements were made.
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and does not contain all of the information that you need to consider in making your investment decision.
You should carefully read this entire prospectus and any prospectus supplement, including the risks of investing in our securities discussed under the heading “Risk Factors”
contained in this prospectus and any prospectus supplement, and under similar headings in the other documents that are incorporated by reference into this prospectus or any
prospectus supplement. You should also carefully read the information incorporated by reference into this prospectus, including our financial statements, and the exhibits to the

registration statement of which this prospectus is a part. Unless the context indicates otherwise, references in this prospectus to “Avalo,” “Company,” “we,” “us” and “our”
refer to Avalo Therapeutics, Inc. and its subsidiaries unless the context indicates otherwise.

Company Overview

Avalo Therapeutics, Inc. is a clinical stage biotechnology company focused on the treatment of immune dysregulation.Avalo’s lead asset is AVTX-009, an anti-IL-1
monoclonal antibody (“mAb”), targeting inflammatory diseases. Avalo also has two additional product candidates which include quisovalimab (anti-LIGHT mAb) and AVTX-
008 (BTLA agonist fusion protein).

Recent Events

On March 27, 2024, the Company acquired AVTX-009, through a merger of AlmataBio Inc. (“AlmataBio”) with and into the Company’s wholly owned subsidiary (the
“AlmataBio Transaction”). Avalo’s acquisition of AlmataBio was structured as a stock-for-stock transaction whereby all outstanding equity interests in AlmataBio were
exchanged in a merger for a combination of Avalo common stock and shares of Avalo Series C non-voting convertible preferred stock, resulting in the issuance of 171,605
shares of Avalo common stock and 2,412 shares of Series C non-voting convertible preferred stock. The Company also made a cash payment of $7.5 million in April 2024 to
the former AlmataBio stockholders, which was due upon the initial closing of the private placement investment (described below) on March 28, 2024. A portion of the
consideration for the AlmataBio Transaction includes development milestones to the former AlmataBio stockholders, including $5.0 million due upon the first patient dosed in a
Phase 2 trial in patients with hidradenitis suppurativa (“HS”) for AVTX-009 and $15.0 million due upon the first patient dosed in a Phase 3 trial for AVTX-009, both of which
are payable in cash or common stock of Avalo (or a combination thereof) at the election of the former AlmataBio stockholders. In the absence of timely notice of such election,
Avalo may elect to pay the milestones in cash or common stock of Avalo or a combination thereof.

Additionally, on March 28, 2024, the Company closed a private placement investment for up to $185 million in gross proceeds, including an initial upfront gross investment of
$115.6 million, whereby Avalo issued (i) 19,945.897 shares of Series C non-voting convertible preferred stock and (ii) 11,967,526 warrants to purchase up to an aggregate of
11,967,526 shares of Avalo’s common stock (or up to an aggregate of 11,967.526 shares of Series C non-voting convertible preferred stock), at a per share exercise price of
$5.796933 per share of common stock, for an aggregate exercise price of $69.4 million. Net proceeds were approximately $108.1 million after deducting transaction costs.

See the audited financial statements of AlmataBio for the period from April 28, 2023 (date of inception) to December 31, 2023, and the unaudited pro forma financial
information of AlmataBio and Avalo for the year ended December 31, 2023, and for the three months ended March 31, 2024, contained in our Current Report on Form 8-K/A,
as filed with SEC on June 3, 2024 and amended on June 24, 2024, which are incorporated in this prospectus by reference in their entirety.

The Series C non-voting convertible preferred stock is not convertible into shares of common stock unless and until the Company’s stockholders approve the issuance of the
shares of common stock of the Company to be issued upon conversion of the shares of Series C non-voting convertible preferred stock and upon the exercise of the warrants
(the “Required Stockholder Approval”). Pursuant to the merger agreement for the AlmataBio Transaction, the Company is obligated to file a proxy statement with the Securities
and Exchange Commission (the “SEC”) as soon as practicable after March 27, 2024. Pursuant to the securities purchase agreement for the March 2024 private placement, the
Company is obligated to file a proxy statement with SEC for a stockholder meeting to seek the Required Stockholder Approval not later than 75 days after March 28, 2024. If
the Required Stockholder Approval is not obtained at that meeting, the Company must hold a stockholder meeting at least once every 90 days until the Required Stockholder
Approval is obtained. To that end, the Company filed its definitive proxy materials on June 27, 2024 for its upcoming annual meeting scheduled on August 13, 2024 in which
the Company’s stockholders will vote on the Required Stockholder Approval.

In July 2024, Avalo announced that its Investigational New Drug (“IND”) for AVTX-009, an anti-IL-1B monoclonal antibody (mAb), for the treatment of HS is now active,
permitting the Company to commence its Phase 2 (LOTUS) clinical trial. Avalo expects to enroll its first patient in its Phase 2 Trial, referred to as the LOTUS Trial, in the
second half of 2024.
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The LOTUS Trial is a randomized, double-blind, placebo-controlled, parallel-group Phase 2 trial with two AVTX-009 dose regimens to evaluate the efficacy and safety of
AVTX-009 in approximately 180 adults with moderate to severe HS. Avalo is the study sponsor and the current proposed trial locations include United States, Canada, France,
Germany, Italy, Spain, Bulgaria, Czech Republic, Greece, Poland, Australia and Turkey. Subjects will be randomized (1:1:1) to receive either one of two doses of AVTX-009
or placebo. The primary efficacy endpoint is the proportion of subjects achieving Hidradenitis Suppurativa Clinical Response (HiSCR75) at Week 16. Refer to the AVTX-009
section under the “Pipeline” header below for more information.

Our Strategy
Our strategy for increasing stockholder value includes:

Advancing our pipeline of compounds through development and to regulatory approval;

Developing the go-to-market strategy to quickly and effectively market, launch, and distribute each of our compounds that receives regulatory approval;
Opportunistically out-licensing rights to indications or geographies; and

Acquiring or licensing rights to targeted, complementary differentiated preclinical and clinical stage compounds.

There is no guarantee that our products will obtain regulatory approval by the United States Food and Drug Administration (the “FDA”) and comparable foreign regulatory
authorities. The FDA approval process is complex, time-consuming, and expensive. It typically involves the following prior to submitting a new drug application (NDA) or
biologics license application (BLA): preclinical laboratory and animal testing, submission of an IND application, and human clinical trials to establish safety and efficacy.
Human clinical trials typically include: Phase 1 studies to evaluate the safety and tolerability of the drug, generally in normal, healthy volunteers; Phase 2 studies to evaluate
safety and efficacy, as well as appropriate doses; these studies are typically conducted in patient volunteers who suffer from the particular disease condition that the drug is
designed to treat; and Phase 3 studies to evaluate safety and efficacy of the product at specific doses in one or more larger pivotal trials. Upon submission of an NDA or BLA,
the FDA reviews the application including potentially an FDA advisory committee review and inspects manufacturing facilities prior to FDA approval or rejection of the
application. Even if a product receives FDA approval, the agency may impose post-approval requirements or withdraw approval if safety or efficacy issues arise.

Pipeline

Compound Indication PreClin  P1 P2 P3  Anticipated Milestones

AVTX-009
Anti-IL-1p mAb

Hidradenitis suppurativa (HS) i : First Patient Enrolled 2H 2024

AVTX-009: Anti-IL-1§ monoclonal antibody (“mAb”) targeting inflammatory diseases.

Overview: AVTX-009 is a humanized monoclonal antibody (IgG4) that binds to interleukin-1f (“IL-13") with high affinity and neutralizes its activity. IL-1p is a central driver
in the inflammatory process. Overproduction or dysregulation of IL-1f is implicated in many autoimmune and inflammatory diseases. IL-1 is a major, validated target for
therapeutic intervention. There is evidence that inhibition of IL-1p could be effective in HS and a variety of inflammatory diseases in dermatology, gastroenterology, and
rheumatology. Note that AVTX-009 has previously been referred to as FL-101 and LY2189102.

As disclosed above under “Recent Events”, in July 2024, Avalo announced that its IND for AVTX-009, an anti-IL-1B monoclonal antibody (mAb), for the treatment of HS is
now active, permitting the Company to commence its Phase 2 (LOTUS) clinical trial. Avalo expects to enroll its first patient in its Phase 2 Trial, referred to as the LOTUS
Trial, in the second half of 2024. The LOTUS Trial is a randomized, double-blind, placebo-controlled, parallel-group Phase 2 trial with two AVTX-009 dose regimens to
evaluate the efficacy and safety of AVTX-009 in approximately 180 adults with moderate to severe HS. Avalo is the study sponsor and the current proposed trial locations
include United States, Canada, France, Germany, Italy, Spain, Bulgaria, Czech Republic, Greece, Poland, Australia and Turkey. Subjects will be randomized (1:1:1) to receive
either one of two doses of AVTX-009 or placebo. The primary efficacy endpoint is the proportion of subjects achieving Hidradenitis Suppurativa Clinical Response (HiSCR75)
at Week 16. Secondary endpoints include the following:

* Incidence of adverse events (“AEs”), and changes from Baseline in vital signs, physical examinations, and clinical laboratory tests

*  The proportion of subjects achieving HiISCR50 by visit

*  The proportion of subjects achieving HiISCR90 by visit
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Change from Baseline in International HS Severity Score System (“IHS4”)

Change from Baseline in AN count

Change from Baseline in draining fistula count

Percentage of subjects achieving at least a 30% reduction and at least a lunit reduction from Baseline on a Numerical Rating Scale (“NRS”) in Patient’s Global
Assessment of Skin Pain (“PGA Skin Pain”) among subjects with Baseline NRS >3 (“NRS30”).

Percentage of subjects with flares defined as >25% increase in AN count plus an increase of >2 in AN count compared to Baseline

* Incidence of AVTX-009 anti-drug antibodies (“ADA”) at specified timepoints

In addition to HS, Avalo plans to develop AVTX-009 in at least one other chronic inflammatory indication, however, the indication(s) has not been selected as of the date of
this prospectus.

Competition: As of the date of this prospectus, and to our knowledge, AVTX-009 is one of three anti-IL-1p antibodies in clinical development worldwide. Currently,
worldwide there are two drugs approved for HS.

License: AVTX-009 is being developed through a world-wide exclusive license from Eli Lilly and Company (“Lilly”) (the “Lilly License Agreement”). Avalo obtained the

rights to AVTX-009, including the world-wide exclusive license from Lilly, pursuant to its acquisition of AlmataBio in the first quarter of 2024. AlmataBio had previously

purchased the rights, title and interest in the asset from Leap Therapeutics, Inc. (“Leap”) in 2023, which have since been assumed by Avalo pursuant to its acquisition of
AlmataBio (the “Leap Agreement”). Avalo is responsible for the development and commercialization of the program.

Avalo is required to pay up to $70 million based on the achievement of specified development and regulatory milestones to Lilly. Upon commercialization, the Company is
required to pay sales-based milestones aggregating up to $650 million payable to Lilly and up to $70 million payable to Leap.

Additionally, Avalo is required to pay royalties to Lilly during a country-by-country tiered royalty term in which the low end and the high end of the range fall between 5% and
15% of Avalo or its sublicensees’ annual net sales. The royalty term due to Lilly commences on the date of first commercial sale of the licensed product in a given territory and
expires on a county-by-country basis, on the latest of (a) the tenth (10%") anniversary of the date of the first commercial sale, (b) the expiration of the last-to-expire licensed
patent in the given territory, or (c) the expiration of any data exclusivity period for the licensed product in the given territory.

Avalo has not paid any milestones, royalties or any other amounts under the Lilly License Agreement or the Leap Agreement as of the date of this prospectus. Additionally,
there are no annual or maintenance fees payable under the Lilly License Agreement or the Leap Agreement.

The Lilly License Agreement remains in effect until the expiration of the last-to-expire royalty term of any licensed products. Each party may terminate for cause or by mutual
agreement though the Company may terminate at its sole discretion by giving one-hundred twenty (120) days’ prior written notice to Lilly. There are no termination or
expiration provisions under the Leap Agreement.

Pursuant to the AlmataBio Transaction, the Company made a cash payment of $7.5 million in April 2024 to the former AlmataBio stockholders which was due upon the initial
closing of the private placement investment on March 28, 2024. Further, a portion of the consideration for the AlmataBio Transaction includes development milestones to the
former AlmataBio stockholders including $5.0 million due upon the first patient dosed in a Phase 2 trial in patients with hidradenitis suppurativa for AVTX-009 and $15.0
million due upon the first patient dosed in a Phase 3 trial for AVTX-009, both of which are payable in cash or stock of Avalo (or a combination thereof) at the election of the
former AlmataBio stockholders. In the absence of timely notice of such election, Avalo may elect to pay the milestones in cash or Common Stock of Avalo or a combination
thereof.

Market, Data, and Patent Exclusivity: If we receive marketing approval, we expect to receive biologics reference product exclusivity in the United States, which would
provide twelve years of exclusivity in the United States from the date of FDA approval and ten years of combined data and market exclusivity in Europe (the EU and UK) from
the date of approval. We plan to primarily rely on biologics data or market exclusivity; however, the table below sets forth details of a patent related to AVTX-009 that might
provide additional protection and that the Company considers material:
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Product Jurisdiction Owned/Licensed Status Expiration Date Protection Type
AVTX-009 United States Licensed Issued 2026 Composition of Matter

Other Product Candidates Under Strategic Review

Avalo’s immunology pipeline include two other product candidates: quisovalimab (anti-LIGHT mAb, also referred to as AVTX-002) and AVTX-008 (BTLA agonist fusion
protein). Although these product candidates align with the Company’s focus on the treatment of immune dysregulation disorders, we began a process to strategically review
quisovalimab and AVTX-008 following the acquisition of our new lead asset AVTX-009 in late March 2024 and resulting changes to our pipeline prioritization. As of the date
of this prospectus, there are no active or planned trials for quisovalimab or AVTX-008, however, we are performing necessary maintenance activities on the product candidates
as we determine next steps.

The purpose of this review is to determine next steps for these product candidates including if we will further develop these assets internally, and if so, in which indications, or if
we will explore strategic alternatives including but not limited to potentially out-licensing or selling the rights to these product candidates. We expect to have an update on the
path forward for quisovalimab and AVTX-008 by the end of 2024. There are many factors that could impact the outcome and timing of this strategic review including but not
limited to: cash position which could be impacted by potential warrant exercises, additional indication selection for AVTX-009, interest or perceived interest from third parties
to license or acquire quisovalimab or AVTX-008, and/or new information that becomes available prior to the decision.

Overview: Quisovalimab is a fully human mAb, directed against human LIGHT (Lymphotoxin-like, exhibits Inducible expression, and competes with HSV Glycoprotein D for
Herpesvirus Entry Mediator (“HVEM?”), a receptor expressed by T lymphocytes; also referred to as TNFSF14). There is increasing evidence that the dysregulation of the
LIGHT-signaling network which includes LIGHT, its receptor HVEM and LTBR and the downstream checkpoint BTLA, is a disease-driving mechanism in autoimmune and
inflammatory reactions in barrier organs. Therefore, Avalo believes reducing LIGHT levels can moderate immune dysregulation in many acute and chronic inflammatory
disorders.

Competition: As of the date of this prospectus, and to our knowledge, quisovalimab is the only anti-LIGHT mAb in clinical development in the United States.

License: On March 25, 2021, the Company entered into a license agreement with Kyowa Kirin Co., Ltd. (“KKC”) for exclusive world-wide rights to develop, manufacture and
commercialize quisovalimab for all indications (the “KKC License Agreement”). The KKC License Agreement replaced the Amended and Restated Clinical Development and
Option Agreement between the Company and KKC dated May 28, 2020. Avalo is responsible for the development and commercialization of quisovalimab in all indications
worldwide (other than the option in the KKC License Agreement that, upon exercise by KKC, allows KKC to develop, manufacture and commercialize quisovalimab in Japan).

Under the KKC License Agreement, the Company paid KKC an upfront license fee of $10 million. Avalo is also required to pay KKC up to an aggregate of $112.5 million
based on the achievement of specified development and regulatory milestones. Upon commercialization, the Company is required to make milestone payments to KKC
aggregating up to $75 million tied to the achievement of annual net sales targets.

Additionally, the Company is required to pay KKC royalties during a country-by-country royalty term equal to a mid-teen percentage of annual net sales. The Company is
required to pay KKC a mid-twenties percentage of the payments that the Company receives from sublicensing its rights under the KKC License Agreement, subject to certain
exclusions.The royalty term due to KKC commences on the date of first commercial sale of the licensed product in a given territory and expires on a county-by-country basis,
on the latest of (a) the twelfth (12t) anniversary of the date of the first commercial sale, (b) the expiration of the last-to-expire licensed patent in the given territory, or (c) the
expiration of any data exclusivity period for the licensed product in the given territory.

Avalo has not paid milestones, royalties or any other amounts under the KKC License Agreement other than the $10 million upfront license fee disclosed above. Additionally,
there are no annual or maintenance fees payable under the KKC License Agreement.

The KKC License Agreement remains in effect while the Company and its affiliates and sublicensees develop and commercialize quisovalimab subject to customary
termination rights. Each party may terminate for cause though Avalo may terminate for convenience upon six (6) months prior written notice in the case where regulatory
approval has not been
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obtained for the licensed product or upon twelve (12) months prior written notice where regulatory approval has been obtained for the licensed product.

Following its February 3, 2020 merger with Aevi Genomic Medicine, Inc., the Company became party to a license agreement with The Children’s Hospital of Philadelphia
(“CHOP”) (as amended, the “CHOP License Agreement”). Quisovalimab became a covered product under this license agreement in 2021 and at that time became subject to the
terms therein.

An initial upfront fee of $0.5 million was paid to CHOP by Aevi Genomic Medicine, LLC, which Avalo acquired in 2020. Avalo is required to pay an additional $1.0 million
based on the achievement of specified regulatory and commercial milestones to CHOP. Avalo is obligated to pay an annual license maintenance fee of $0.2 million to CHOP, of
which Avalo has paid an aggregate of $0.9 million to-date.

The Company is also obligated to pay tiered royalties to CHOP on a country-to-country basis in which the low end and high end of the range are single-digit royalties based on
the Company’s net sales of quisovalimab. The royalty term extends to the later of (a) fifteen years following the original date of the CHOP License Agreement, (b) the last-to-
expire of the valid claims in the licensed patent rights covering the manufacture, sale, or use of quisovalimab and (c) the expiration of the regulatory exclusivity period for
quisovalimab.

There have been no milestones, royalties or any other amounts paid under the CHOP License Agreement other than the $0.5 million upfront license fee and $0.9 million of
annual license maintenance fees disclosed above.

CHOP may terminate the CHOP License Agreement for the material default or insolvency of the Company, and the Company may terminate the CHOP License Agreement at
will with six (6) months’ written notice.

Market, Data, and Patent Exclusivity: If we receive marketing approval, we expect to receive biologics reference product exclusivity in the United States, which would
provide twelve years of exclusivity in the United States from the date of FDA approval and ten years of combined data and market exclusivity in Europe (the EU and UK) from
the date of approval. We plan to primarily rely on biologics data or market exclusivity; however, the table below sets forth details of patents related to quisovalimab that might
provide additional protections and that the Company considers material:

Product Jurisdiction Owned/Licensed Status Expiration Date Protection Type
United States Licensed Issued 2028 Composition of Matter
United States Licensed Issued 2027 Composition of Matter
France Licensed Issued 2027 Composition of Matter
Germany Licensed Issued 2027 Composition of Matter
Quisovalimab (AVTX-002) Ttaly Licensed Issued 2027 Composition of Matter
Spain Licensed Issued 2027 Composition of Matter
United Kingdom Licensed Issued 2027 Composition of Matter
China Licensed Issued 2027 Composition of Matter
Japan Licensed Issued 2027 Composition of Matter

AVTX-008: Fully human B and T Lymphocyte Attenuator agonist fusion protein targeting immune dysregulation disorders.

Overview: AVTX-008 is a fully human B and T Lymphocyte Attenuator (“BTLA”) agonist fusion protein.

*  AVTX-008 is uniquely positioned as a fusion protein with high-binding affinity and serum stability. AVTX-008 is differentiated by having specific binding to BTLA,
with no binding to LIGHT or CD160.
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Competition: As of the date of this prospectus, and to our knowledge, worldwide there are a total of five BTLA agonist antibodies in clinical development for the treatment of
autoimmune diseases.

License: On June 21, 2021, the Company entered into an Exclusive Patent License Agreement with Sanford Burnham Prebys Medical Discovery Institute (the “Sanford
Burnham Prebys License Agreement”) under which Avalo obtained an exclusive license to a portfolio of issued patents and patent applications covering AVTX-008. Avalo is
responsible for the development and commercialization of the program.

Under the Sanford Burnham Prebys License Agreement, Avalo paid an upfront license fee of $0.4 million, as well as patent costs of $0.5 million, and pays a $40,000 annual
maintenance fee payable on the first anniversary of the effective date and each anniversary thereafter until the first commercial sale (of which Avalo has paid $80,000 of annual
maintenance fees as of the date of this prospectus). Avalo is also required to pay Sanford Burnham Prebys up to approximately $24 million based on the achievement of
specified development and regulatory milestones. Upon commercialization, the Company is required to pay Sanford Burnham Prebys sales-based milestones aggregating up to
$50 million tied to the achievement of annual net sales targets.

Additionally, the Company is required to pay Sanford Burnham Prebys royalties during a country-by-country royalty term equal to a tiered low-to-mid single digit percentage of
annual net sales. Avalo is also required to pay Sanford Burnham Prebys tiered payments in which the low end and the high end of the range fall on or between 10-20% of what
Avalo receives from sublicensing its rights under the Sanford Burnham Prebys License Agreement, subject to certain exclusions.

Avalo has not paid any milestones, royalties or any other amounts under the Sanford Burnham Prebys License Agreement other than the $0.4 million upfront fee, as well as
patent costs of $0.5 million and $80,000 of annual maintenance fees as disclosed above.

The Sanford Burnham Prebys License Agreement remains in effect until the expiration of the royalty term, which with respect to each product and country, continues until the
expiration, invalidation or abandonment of the last of the licensed patent rights. Avalo may terminate the Sanford Burnham Prebys License Agreement at any time at its
convenience upon providing at least ninety (90) days prior written notice. Sanford Burnham Medical Discovery Institute may terminate the Sanford Burnham Prebys License
Agreement for cause.

Market, Data, and Patent Exclusivity: If we receive marketing approval, we expect to receive biologics reference product exclusivity in the United States, which would
provide twelve years of exclusivity in the United States from the date of FDA approval and ten years of combined data and market exclusivity in Europe (the EU and UK) from
the date of approval. We plan to primarily rely on biologics data or market exclusivity; however, the table below sets forth details of patents related to AVTX-008 that might
provide additional protections and that the Company considers material:

Product Jurisdiction Owned/Licensed Status Expiration Date Protection Type
United States Licensed Issued 2036 Composition of Matter
Europe (EU and UK) Licensed Pending Pending Composition of Matter
AVTX-008
China Licensed Issued 2036 Composition of Matter
Japan Licensed Issued 2036 Composition of Matter

Corporate Information

We were incorporated in Delaware in 2011 and commenced operations in the second quarter of 2011.Our principal executive offices are located at 540 Gaither Road, Suite
400, Rockville, Maryland 20850 and our telephone number is (410) 522-8707. Our website address is www.avalotx.com. The information contained on, or that can be accessed
through, our website is not a part of this prospectus. We have included our website address in this prospectus solely as an inactive textual reference.

“Avalo”, the Avalo logo and other trademarks or service marks of Avalo Therapeutics, Inc. appearing in this prospectus are the property of Avalo Therapeutics, Inc. Our
company is a “smaller reporting company” as defined in Rule 12b-2 of the Exchange Act, and we have elected to take advantage of certain of the scaled disclosure available to
smaller reporting companies under the Exchange Act.
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THE OFFERING

Up to 22,357,897 Shares of Common Stock Issuable Upon Conversion of Shares of Series C Non-Voting Convertible Preferred Stock
22,357.897 Shares of Series C Non-Voting Convertible Preferred Stock
Up to 11,967,526 Shares of Common Stock Issuable Upon the Exercise of Warrants Offered by Selling Stockholders
11,967,526 Warrants to Purchase up to 11,967,526 Shares of Common Stock (or 11,967.526 Shares of Series C Non-Voting Convertible Preferred Stock)

This prospectus relates to the resale or other disposition from time to time of (i) up to 22,357,897shares of our common stock issuable upon the conversion of shares of our
Series C non-voting convertible preferred stock, (ii) 22,357.897 shares of our Series C non-voting convertible preferred stock, (iii) up to 11,967,526shares of our common
stock issuable upon the exercise of warrants, and (iv) 11,967,526 warrants to purchase up to 11,967,526 shares of our common stock (or 11,967.526 shares of Series C non-
voting convertible preferred stock), all held by the selling stockholders named in this prospectus, including their transferees, pledgees, donees or successors. All of the securities
being offered were issued between March 27 and March 28, 2024, (i) to former stockholders of AlmataBio and (ii) to certain investors in our private placement, all of whom are
identified as selling stockholders hereunder.

Common stock offered by the selling stockholders () 34,325,423
Common stock outstanding before the offering @ 1,034,130
Common stock to be outstanding after the offering 35,359,553
Common stock Nasdaq Capital Market Symbol AVTX

() Consists of shares of common stock issuable upon (i) the conversion of Series C non-voting convertible preferred stock and (ii) the exercise of warrants to
purchase shares of our common stock held by the selling stockholders.

() Based on the number of shares outstanding as of July 5, 2024.
Use of Proceeds

The (i) up to 22,357,897 shares of our common stock issuable upon the conversion of shares of our Series C non-voting convertible preferred stock, (ii) 22,357.897shares of
our Series C non-voting convertible preferred stock, (iii) up to 11,967,526 shares of our common stock issuable upon the exercise of warrants, and (iv) 11,967,526 warrants to
purchase up to 11,967,526 shares of our common stock (or 11,967.526 shares of Series C non-voting convertible preferred stock)that are being offered for resale by the selling
stockholders will be sold for the accounts of the selling stockholders named in this prospectus. As a result, all proceeds from the sales of such securities offered for resale hereby
will go to the selling stockholders and we will not receive any proceeds from the resale of those securities by the selling stockholders.

We may receive up to a total of $69,374,946 in gross proceeds if all of the warrants to purchase up to 11,967,526shares of our common stock are exercised for cash for shares of
common stock. Of the gross proceeds we may receive, we will owe a commission fee of 2.5% of such proceeds to our placement agent. However, as we are unable to predict the
timing or amount of potential exercises of the warrants, we have not allocated any proceeds of such exercises to any particular purpose. Accordingly, all such proceeds are
allocated to working capital.

We will incur all costs associated with this registration statement and prospectus.

Dividend Policy

We have never paid dividends on our capital stock and do not anticipate paying any dividends for the foreseeable future.
Risk Factors

Investing in our securities involves a high degree of risk. Please read the information contained under the heading ‘Risk Factors” on page 10 of this prospectus and in any report
incorporated by reference herein.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before purchasing any securities, you should consider carefully the risks and uncertainties described in the section
entitled “Risk Factors” contained in our Annual Report on Form 10-K for the year ended December 31, 2023, as filed with SEC on March 29, 2024, which are incorporated in
this prospectus by reference in their entirety, as well as in subsequently filed SEC reports and any prospectus supplement, together with all of the other information included in
this prospectus. These risks and uncertainties are not the only risks and uncertainties we face. Additional risks and uncertainties not currently known to us, or that we currently
view as immaterial, may also impair our business. If any of the risks or uncertainties described in our SEC filings or any additional risks and uncertainties actually occur, our
business, financial condition, results of operations and cash flow could be materially and adversely affected. In that case, the trading price of our common stock and the value of
our Series C non-voting convertible preferred stock and the warrants to purchase shares of our common stock could decline and you might lose all or part of your investment.
Please also refer to the section entitled “Special Note Regarding Forward-Looking Statements.”

Risks Related to Intellectual Property

If we are unable to obtain or maintain intellectual property rights, or if the scope of patent protection is not sufficiently broad, competitors could develop and commercialize
products similar or identical to ours, and we might not be able to compete effectively in our market. Furthermore, certain of our composition of matter p ts for AVTX-
009 and AVTX-002 currently expire in 2026, 2027, or 2028.

Our success depends in significant part on our and our licensors’, licensees’ or collaborators’ ability to establish, maintain and protect patents and other intellectual property
rights and operate without infringing the intellectual property rights of others. We have filed numerous patent applications both in the United States and in foreign jurisdictions
to obtain patent rights to inventions we have discovered. We have also licensed from third parties’ rights to patent portfolios.

The patent prosecution process is expensive and time-consuming, and we and our current or future licensors, licensees or collaborators might not be able to prepare, file and
prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner. It is also possible that we or our licensors, licensees or collaborators will fail
to identify patentable aspects of inventions made in the course of development and commercialization activities before it is too late to obtain patent protection on them.
Moreover, in some circumstances, we might not have the right to control the preparation, filing and prosecution of patent applications, or to maintain the patents, covering
technology that we license from or license to third parties and are reliant on our licensors, licensees or collaborators. Therefore, these patents and applications might not be
prosecuted and enforced in a manner consistent with the best interests of our business. If our current or future licensors, licensees or collaborators fail to establish, maintain or
protect such patents and other intellectual property rights, such rights may be reduced or eliminated. If our licensors, licensees or collaborators are not fully cooperative or
disagree with us as to the prosecution, maintenance or enforcement of any patent rights, such patent rights could be compromised.

The patent position of biotechnology and pharmaceutical companies generally is highly uncertain, involves complex legal and factual questions and has in recent years been the
subject of much litigation. As a result, the issuance, scope, validity, enforceability and commercial value of our and our current or future licensors’, licensees’ or collaborators’
patent rights are highly uncertain. Our and our licensors’, licensees’ or collaborators’ pending and future patent applications might not result in patents being issued which
protect our technology or products, in whole or in part, or which effectively prevent others from commercializing competitive technologies and products. The patent
examination process may require us or our licensors, licensees or collaborators to narrow the scope of the claims of our or our licensors’, licensees’ or collaborators’ pending
and future patent applications, which may limit the scope of patent protection that may be obtained. Our and our licensors’, licensees’ or collaborators’ patent applications
cannot be enforced against third parties practicing the technology claimed in such applications unless and until a patent issues from such applications, and then only to the
extent the issued claims cover the technology.

Furthermore, given the amount of time required for the development, testing and regulatory review of new product candidates, patents protecting such candidates might expire
before or shortly after such candidates are commercialized. As a result, our owned and licensed patent portfolio might not provide us with sufficient rights to exclude others
from commercializing products similar or identical to our products. We expect to seek extensions of patent terms where these are available in any countries where we are
prosecuting patents. This includes in the United States under the Drug Price Competition and Patent Term Restoration Act of 1984, which permits a patent term extension of up
to five years beyond the expiration of the patent. However, the applicable authorities, including the FDA in the United States, and any equivalent regulatory authority in other
countries, might not agree with our assessment of whether such extensions are available, and may refuse to grant extensions to our patents, or may grant more limited extensions
than we request.
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Certain of our composition of matter patents for AVTX-009 and AVTX-002 currently expire in 2026, 2027, or 2028. If we are unable to obtain extensions to our patents or
other means of regulatory exclusivity for our products, the expiration of patents might create opportunities for competitors to enter the market for our target indications, which
could have a material negative impact on our financial results. Without patent protection, we are susceptible to competitors bringing similar products to market, obtaining FDA
approval, and achieving regulatory exclusivity prior to us.

Both AVTX-009 and AVTX-002 are biologic products, which would allow the Company to receive biologics reference product exclusivity in both the United States (twelve
years) and Europe (ten years) if and upon receiving marketing approval for the products. Once our composition of matter patents expire, we plan to rely on such exclusivity to
protect our intellectual property, which has its associated risks. See the risk factor below titled “As appropriate, we intend to seek all available periods of regulatory exclusivity
for our product candidates. However, there is no guarantee that we will be granted these periods of regulatory exclusivity or that we will be able to maintain these periods of
exclusivity” for more information regarding the risks of relying on regulatory exclusivity.

As appropriate, we intend to seek all available periods of regulatory exclusivity for our product candidates. However, there is no guarantee that we will be granted these
periods of regulatory exclusivity or that we will be able to maintain these periods of exclusivity.

The Biologics Price Competition and Innovation Act of 2009 (“BPCIA”) created an abbreviated pathway for the approval of biosimilar and interchangeable biological products.
The regulatory pathway establishes legal authority for the FDA to review and approve biological products that are biosimilar to or interchangeable with an FDA-licensed
reference biologic.

Under the BPCIA, a reference biological product is granted twelve years of exclusivity in the United States from the time of first licensure of the product (ten years of data and
marketing exclusivity in Europe), and the FDA will not accept an application for a biosimilar or interchangeable product based on the reference biological product until four
years after the date of first licensure of the reference product. In addition, the licensure of a biosimilar product may not be made effective by the FDA until twelve years from
the date on which the reference product was first licensed. During this 12-year period of exclusivity, another company may still develop and receive approval for a competing
version of the reference product if the FDA approves a full biologics license application for the competing product containing the sponsor’s own preclinical data and data from
adequate and well-controlled clinical trials to demonstrate the safety, purity and potency of their product.

We believe that our current and any future product candidates we develop as biologic products should qualify for the twelve-year period of exclusivity in the United States (ten
years in Europe). While we intend to apply for all periods of exclusivity that we may be eligible for, there is no guarantee that we will receive all such periods of exclusivity.
Additionally, under certain circumstances, the FDA may revoke the period of exclusivity. As a result, there is no guarantee that we will be able to maintain a period of
exclusivity, even if granted. Further, there is a risk that any exclusivity we receive is shortened due to Congressional action or otherwise, or that the FDA will not consider
subject product candidates to be reference products for competing products, potentially creating the opportunity for biosimilar competition sooner than anticipated.

Risks Related to this Offering

Pursuant to the terms of the securities purchase agreement for the March 2024 private placement, we are required to recommend that our stockholders approve the
conversion of all outstanding shares of our Series C non-voting convertible preferred stock into shares of our common stock and the ability to issue shares of common stock
upon the exercise of the warrants. We cannot guarantee that our stockholders will approve this matter, and if they fail to do so, it might have an adverse impact on our
operations and the value and liquidity of your investment might be impaired.

Under the terms of the securities purchase agreement for the March 2024 private placement, we agreed to use our best efforts to obtain the Required Stockholder Approval to
allow (i) the conversion of all outstanding shares of Series C non-voting convertible preferred stock issued in the AlmataBio Transaction and the March 2024 private placement
and (ii) the ability of all warrants issued in the March 2024 private placement to be exercised for shares of common stock, as required by the Nasdaq listing rules, at a meeting
of our stockholders and, if such approval is not obtained at that meeting, to seek to obtain such approval at a stockholders meeting to be held at least every 90 days thereafter
until such approval is obtained. If the Required Stockholder Approval is not obtained at a meeting, the need to hold one or more additional meetings would be time consuming
and costly. In addition, the failure to receive the Required Stockholder Approval could impair the public perception of our Company and our securities and could have an
adverse impact on the liquidity and value of the Series C non-voting convertible preferred stock and the warrants, as well as on the value of our common stock.

We do not intend to apply for any listing of the Series C non-voting convertible preferred stock or the warrants on any exchange or nationally recognized trading system,
and we do not expect a robust trading market to develop for the Series C non-voting convertible preferred stock or the warrants.
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We do not intend to apply for any listing of the Series C non-voting convertible preferred stock or the warrants on the Nasdaq Capital Market or any other securities exchange or
nationally recognized trading system, and we do not expect a robust trading market to develop for the Series C non-voting convertible preferred stock or the warrants. Without
an active market, the liquidity of the Series C non-voting convertible preferred stock and the warrants will be limited. Further, the existence of the Series C non-voting
convertible preferred stock and the warrants may act to reduce both the trading volume and the trading price of our common stock.

The Series C non-voting convertible preferred stock and the warrants are not convertible or exercisable for shares of our common stock without the approval of our
stockholders and therefore may not have any value.

The Series C non-voting convertible preferred stock is convertible into shares of our common stock and the warrants are exercisable for shares of our common stock only upon
the approval of the Stock Issuance Proposal. If we do not obtain approval of the Stock Issuance Proposal, then the Series C Preferred Stock will remain outstanding in
accordance with its terms, the Warrants will remain outstanding and exercisable for shares of Series C Preferred Stock, and the Milestone payments would only be payable in
cash. If the Series C Preferred Stock cannot convert to shares of Common Stock, there may be less reason for the holders of the Warrants to exercise them as to our knowledge
there currently is no market for the Series C Preferred Stock nor do we expect a robust market to develop. This would reduce the ability of the Company to benefit from the
receipt of cash proceeds from the exercise of the Warrants.

The warrants are speculative in nature and may not have any value.

The warrants will expire in accordance with their terms (see ‘Description of Securities to be Registered — Warrants — March 2024 Warrants™), and during that time the holders
of the warrants may exercise their right to acquire our common stock and pay an exercise price of $5.796933 per share. There can be no assurance that the market price of our
common stock will exceed the exercise price of the warrants, and consequently, whether it will be profitable for holders of the warrants to exercise the warrants.

Except as provided in the terms of the Series C non-voting convertible preferred stock and the warrants, holders of Series C non-voting convertible preferred stock and
warrants purchased in this offering will have no rights as stockholders of common stock until such holders convert their shares of Series C non-voting convertible
preferred stock or exercise their warrants and acquire our common stock.

Except as provided therein, the Series C non-voting convertible preferred stock and the warrants offered in this offering do not confer voting rights, but rather represent (i) the
right to acquire shares of our common stock at a conversion ratio or exercise price following the Required Stockholder Approval and (ii) the right to receive dividends equal to
and in the same form, and in the same manner, based on the then-current conversion ratio as dividends actually paid on shares of Common Stock. Only upon any conversion of
the Series C non-voting convertible preferred stock or any exercise of the warrants would the holders thereof be entitled to exercise the voting rights of a holder of common
stock and then only as to matters for which the record date occurs after the conversion or exercise date.

A substantial number of shares of our common stock may be sold in this offering, which could cause the price of our common stock to decline.

In this offering, the 34,325,423 shares of Common Stock issuable upon conversion of the Series C Preferred Stock and upon the exercise of the Warrants will represent
approximately 97% of the shares of Common Stock outstanding on July 5, 2024 on an as converted-basis. The sale of a substantial number of shares of our securities in the
public market, or the perception that such sales may occur, could adversely affect the price of our common stock on the Nasdaq Capital Market. We cannot predict the effect, if
any, that market sales of those shares of common stock or the availability of those shares of common stock for sale will have on the market price of our common stock.

In addition, in the future, we may also issue shares of our common stock in connection with investments or acquisitions. The amount of shares of our common stock issued in
connection with an investment or acquisition could substantially increase our shares of common stock outstanding, which could adversely affect the price of our common stock
on the Nasdaq Capital Market.

The price of our common stock could be subject to rapid and substantial volatility. Such volatility, including any stock run-ups, may be unrelated to our actual or expected
operating performance and financial condition or prospects, making it difficult for prospective investors to assess the rapidly changing value of our common stock.
Volatility in our common stock price may subject us to securities litigation.
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The market for our common stock may have, when compared to seasoned issuers, significant price volatility and we expect that the price of our shares of common stock may
continue to be more volatile than that of a seasoned issuer for the indefinite future. As a relatively small-capitalization company with a relatively small public float, we may
experience greater share price volatility, extreme price run-ups, lower trading volume, and less liquidity than large-capitalization companies. In particular, our common stock
may be subject to rapid and substantial price volatility, low volumes of trades, and large spreads in bid and ask prices. Such volatility, including any stock run-ups, may be
unrelated to our actual or expected operating performance and financial condition or prospects, making it difficult for prospective investors to assess the rapidly changing value
of our common stock.

In addition, if the trading volumes of our common stock are low, persons buying or selling in relatively small quantities may easily influence the price of our common stock.
This low volume of trades could also cause the price of our common stock to fluctuate greatly, with large percentage changes in price occurring in any trading day session.
Holders of our common stock may also not be able to readily liquidate their investment or may be forced to sell at depressed prices due to low volume trading. Broad market
fluctuations and general economic and political conditions may also adversely affect the market price of our common stock. As a result of this volatility, investors may
experience losses on their investment in our common stock. A decline in the market price of our common stock also could adversely affect our ability to issue additional
common stock or other securities and our ability to obtain additional financing in the future.

To the extent that a secondary market for the Series C non-voting convertible preferred stock or the warrants develops, we believe that the market price of the Series C non-
voting convertible preferred stock and the warrants would be significantly affected by the market price of our common stock. No assurance can be given that an active market in
our Series C non-voting convertible preferred stock or the warrants will develop or be sustained. If an active market does not develop, holders of our Series C non-voting
convertible preferred stock or the warrants may be unable to readily sell the securities they hold or may not be able to sell their securities at all.

In addition, in the past, plaintiffs have often initiated securities class action litigation against a company following periods of volatility in the market price of its securities. We
may, in the future, be the target of similar litigation. Securities litigation could result in substantial costs and liabilities to the Company and could divert our management’s
attention and resources.

Because we do not intend to declare cash dividends on our shares of common stock in the foreseeable future, stockholders must rely on appreciation of the value of our
common stock for any return on their investment.

We have never declared or paid cash dividends on our common stock. The continued operation and expansion of our business will require substantial funding. We currently
intend to retain all of our future earnings, if any, to finance the growth and development of our business. Accordingly, we do not anticipate that we will pay any cash dividends
on shares of our common stock for the foreseeable future. Consequently, stockholders must rely on sales of their common stock after price appreciation, which may never
occur, as the only way to realize any gains on their investment. Any determination to pay dividends in the future will be at the discretion of our board of directors and will
depend upon results of operations, financial condition, contractual restrictions, restrictions imposed by applicable law and other factors our board of directors deems relevant.
Further, the expected lack of a liquid market for the Series C non-voting convertible preferred stock and the warrants might impair their value and their ability to appreciate in
value.

If we are not able to comply with the applicable continued listing requirements or standards of The Nasdaq Stock Market, Nasdaq could delist our common stock.

Our common stock is currently listed on The Nasdaq Stock Market. In order to maintain that listing, we must satisfy minimum financial and other continued listing
requirements and standards, including those regarding director independence and independent committee requirements, minimum stockholders’ equity, a minimum closing bid
price of $1.00 per share, and certain corporate governance requirements. There can be no assurances that we will be able to comply with the applicable listing standards. For
example, on August 8, 2023, Nasdaq notified us that we failed the $1.00 minimum bid price requirement and the $35 million minimum Market Value of Listed Securities
(“MVLS”) requirement. The Company affected a 1-for-240 reverse stock split on December 28, 2023, which has allowed its common stock to trade above $1.00 since
December 29, 2023. On January 30, 2024, the Company received written notification from Nasdaq confirming that the Company had regained compliance with the Bid Price
Rule. Nasdaq also notified the Company that it is subject to a mandatory panel monitor for a period of one year from January 30, 2024. If, within the one-year monitoring
period, Nasdaq finds the Company again out of compliance with the Bid Price Rule, then notwithstanding Nasdaq Rule 5810(c)(2), the Company will not be permitted to
provide Nasdaq with a plan of compliance with respect to that deficiency and Nasdaq will not be permitted to grant additional time for the Company to regain compliance with
respect to that deficiency, nor will the Company be afforded an applicable cure or compliance period pursuant to Nasdaq Rule 5810(c)(3). Instead, Nasdaq will issue a Delist
Determination Letter and the Company will have an opportunity to request a new hearing with the initial
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Nasdaq panel assigned to the Company for its recent noncompliance or newly convened hearings panel if the initial panel is unavailable. The Company will have the
opportunity to respond to the hearings panel as provided by Nasdaq Rule 5815(d)(4)(C). If the Company fails to satisfy the Nasdaq panel, its securities would be delisted from
Nasdaq. There can be no assurance that we will continue to maintain such requirement or remain in compliance with any other Nasdaq listing requirements.

Further, on May 20, 2024, we received a written notice from Nasdaq indicating that the Company no longer complies with the requirement under Nasdaq Listing Rule 5550(b)
(1) to maintain a minimum of $2,500,000 in stockholders equity for continued listing on the Nasdaq Capital Market (the “Stockholders’ Equity Requirement) because the
Company reported stockholders’ equity of negative $112.6 million in its Form 10-Q for the period ended March 31, 2024, and, as of the date of the written notice, the Company
did not meet the alternatives of market value of listed securities or net income from continuing operations (together with the Stockholders’ Equity Requirement, the “Listing
Rule”). In accordance with the Nasdaq Listing Rules, the Company submitted a plan to regain compliance (the “Plan of Compliance”) on July 1, 2024. On July 29, 2024,
Nasdaq accepted the Company’s Plan of Compliance and granted the Company a 180-day extension (until November 18, 2024) to regain compliance with the Listing Rule. If
the Company is unable to regain compliance within the extension period granted by the Staff, the Staff would be required to issue a delisting determination. There can be no
assurance that the Company will evidence compliance with the Listing Rule by November 18, 2024.

In the event that our common stock is delisted from The Nasdaq Stock Market and is not eligible for quotation or listing on another market or exchange, trading of our common
stock could be conducted only in the over-the-counter market or on an electronic bulletin board established for unlisted securities such as the Pink Sheets or the OTC Bulletin
Board. In such event, it could become more difficult to dispose of, or obtain accurate price quotations for, our common stock, and there would likely also be a reduction in our
coverage by securities analysts and the news media, which could cause the price of our common stock to decline further. Also, it may be difficult for us to raise additional
capital if we are not listed on an exchange.

A delisting would also likely have a negative effect on the price of our common stock and would impair your ability to sell or purchase our common stock when you wish to do
so. In the event of a delisting, we may take actions to restore our compliance with The Nasdaq Stock Market’s listing requirements, but we can provide no assurance that any
such action taken by us would allow our common stock to become listed again, stabilize the market price or improve the liquidity of our common stock, prevent our common
stock from dropping below The Nasdaq Stock Market minimum bid price requirement or prevent non-compliance with The Nasdaq Stock Market’s listing requirements.
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USE OF PROCEEDS

The (i) up to 22,357,897 shares of our common stock issuable upon the conversion of shares of our Series C non-voting convertible preferred stock, (i) 22,357.897shares of
our Series C non-voting convertible preferred stock, (iii) up to 11,967,526 shares of our common stock issuable upon the exercise of warrants, and (iv) 11,967,526 warrants to
purchase up to 11,967,526 shares of our common stock (or 11,967.526 shares of Series C non-voting convertible preferred stock) are being offered for resale by the selling
stockholders and will be sold for the accounts of the selling stockholders named in this prospectus. As a result, all proceeds from the sales of such securities offered for resale
hereby will go to the selling stockholders and we will not receive any proceeds from the resale of those securities by the selling stockholders.

We may receive up to a total of $69,374,946 in gross proceeds if all of the warrants to purchase up to 11,967,526shares of our common stock are exercised for cash for shares of
common stock. Of the gross proceeds we may receive, we will owe a commission fee of 2.5% of such proceeds to our placement agent. However, as we are unable to predict the
timing or amount of potential exercises of the warrants, we have not allocated any proceeds of such exercises to any particular purpose. Accordingly, all such proceeds are
allocated to working capital.

We will incur all costs associated with this registration statement and prospectus.
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SELLING STOCKHOLDERS

The following table sets forth certain information regarding the selling stockholders and the shares of common stock beneficially owned by them, which information is
available to us as of July 5, 2024. The selling stockholders may offer the shares of common stock, the shares of Series C non-voting convertible preferred stock and the
warrants under this prospectus from time to time and may elect to sell under this prospectus some, all or none of the shares and warrants offered for resale by this prospectus.
However, for the purposes of the table below, we have assumed that, after completion of the offering, none of the securities covered by this prospectus will be held by the
selling stockholders. In addition, a selling stockholder may have sold, transferred or otherwise disposed of all or a portion of that holder’s shares of common stock, Series C
non-voting convertible preferred stock or warrants since the date on which the selling stockholder provided information for this table. We have not made independent inquiries
about such transfers or dispositions. See the section entitled “Plan of Distribution” beginning on page 24.

Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange Act. The percentage of shares beneficially owned prior to
the offering is based on 1,034,130 shares of our common stock outstanding as of July 5, 2024.
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Shares of Series C Non-Voting Convertible

Warrants Preferred Stock Shares of Common Stock
Warrants Warrants
with the with the  Warrants Maximum Number Maximum
following following  with the Number of number of of shares Number of Number of Number of
number of number of following shares of  shares of of Percentage shares of shares of shares of Percentage
underlying underlying number of preferred preferred preferred of preferred common common common of common
shares shares  underlying stock stock stock stock stock stock stock stock
beneficially registered shares beneficially registered owned beneficially beneficially registered beneficially beneficially
owned prior for sale owned after owned prior for sale after this owned after owned prior for sale owned after owned after
Name to offering  hereby this offering to offering  hereby  offering offering®  to offering  hereby offering  offering®
tin DiMarti
ystin DiMartino — — — 292 292 — 312,779 292,000 20,779 *
Patrick J.
Crutcher — — — 513 513 — * 549,467 513,000 36,467 *
Mellisa Huhn ® — — — 9 9 — & 9,641 9,000 641 &
Byrveen Daryan: — — — 7 7 — s 7,504 7,000 s04
Bpnect Kumar — — — 8 8 — 8,605 8,000 605 *
t Ti
bittyana Touzova — — — 101 101 — 108213 101,000 7213 %
Emily Nixon® — — — 5 5 — . 5,403 5,000 403 .
Emerald
i t ,LLC
Bjoventures — — — 821 821 — 879345 821,000 58345
Boothbay
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Represents beneficial ownership of less than one percent of the outstanding shares of our common stock.

The Series C non-voting convertible preferred stock and the warrants held by the certain of the selling stockholder are
subject to a beneficial ownership limitation of 4.99% or 9.99% as may be designated in the selling stockholder’s related
footnote, which does not permit that portion of the Series C non-voting convertible preferred stock or the warrants that
would result in the selling stockholder and its affiliates owning, after conversion or exercise, a number of shares of
common stock in excess of the beneficial ownership limitation. The amount of shares beneficially owned by the selling
stockholder before the offering does not give effect to the beneficial ownership limitation.

Consists of shares of (i) shares of common stock issued pursuant to the Almata Merger and (ii) common stock issuable
upon the conversion of Series C non-voting convertible preferred stock issued to the selling stockholder on March 27,
2024, which the holder cannot dispose of until September 27, 2024.

Consists of shares of (i) 58,345 shares of common stock issued pursuant to the Almata Merger and (ii) 821 shares of
Series C non-voting convertible preferred stock, issued to the selling stockholder on March 27, 2024, which are
convertible into 821,000 shares of common stock and which the holder cannot dispose of until September 27, 2024.
Subject to a beneficial ownership limitation of 9.99%. Timothy Opler is the managing member of Emerald Bioventures,
LLC and may be deemed to have voting, investment, and dispositive power with respect to these securities. Mr. Opler
disclaims beneficial ownership over the shares held by Emerald Bioventures, LLC.

Consists of (i) 82 shares of Series C non-voting convertible preferred stock, which are convertible into 82,000 shares of
common stock, issued to the selling stockholder on March 27, 2024, which the holder cannot dispose of until September
27, 2024, (ii) 231.330 shares of Series C non-voting convertible preferred stock, which are convertible into 231,330
shares of common stock, and warrants to purchase 138,797 shares of common stock purchased by the selling
stockholder on March 28, 2024, (iii) 5,859 shares of common stock issued pursuant to the Almata Merger, and (iv)
1,445 shares of common stock purchased on the open market. Subject to a beneficial ownership limitation of 9.99% on
an aggregated basis with Boothbay Diversified Alpha Master Fund, LP, and Ikarian Healthcare Master Fund, LP, which
are related entities. Neil Shahrestani may be deemed to have voting, investment, and dispositive power with respect to
these securities. Mr. Shahrestani disclaims beneficial ownership over the shares held by Boothbay Absolute Return
Strategies, LP.
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(5) Consists of (i) 43 shares of Series C non-voting convertible preferred stock, which are convertible into 43,000 shares of
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common stock, issued to the selling stockholder on March 27, 2024, which the holder cannot dispose of until September
27, 2024, (ii) 112.689 shares of Series C non-voting convertible preferred stock, which are convertible into 112,689
shares of common stock, and warrants to purchase 67,613 shares of common stock purchased by the selling stockholder
on March 28, 2024, (iii) 3,079 shares of common stock issued pursuant to the Almata Merger, and (iv) 704 shares of
common stock purchased on the open market. Subject to a beneficial ownership limitation of 9.99% on an aggregated
basis with Boothbay Absolute Return Strategies, LP and Ikarian Healthcare Master Fund, LP , which are related
entities. Neil Shahrestani may be deemed to have voting, investment, and dispositive power with respect to these
securities. Mr. Shahrestani disclaims beneficial ownership over the shares held by Boothbay Diversified Alpha Master
Fund, LP.

Consists of (i) 531 shares of Series C non-voting convertible preferred stock, which are convertible into 531,000 shares
of common stock, issued to the selling stockholder on March 27, 2024, which the holder cannot dispose of until
September 27, 2024, (ii) 949.770 shares of Series C non-voting convertible preferred stock, which are convertible into
949,770 shares of common stock, and warrants to purchase 569,861 shares of common stock purchased by the selling
stockholder on March 28, 2024, (iii) 37,710 shares of common stock issued pursuant to the Almata Merger, and (iv)
5,933 shares of common stock purchased on the open market. Subject to a beneficial ownership limitation of 9.99% on
an aggregated basis with Boothbay Diversified Alpha Master Fund, LP, and Boothbay Absolute Return Strategies, LP,
which are related entities. Neil Shahrestani may be deemed to have voting, investment, and dispositive power with
respect to these securities. Mr. Shahrestani disclaims beneficial ownership over the shares held by Ikarian Healthcare
Master Fund, LP.

Consists of 3,773.547 shares of Series C non-voting convertible preferred stock, which are convertible into 3,773,547
shares of common stock, warrants to purchase 2,264,128 shares of common stock purchased by the selling stockholder
on March 28, 2024, and 40,000 shares of common stock purchased on the open market. Subject to a beneficial
ownership limitation of 4.99%. Commodore Capital LP is the investment manager to Commodore Capital Master LP
and may be deemed to beneficially own these securities. Michael Kramarz and Robert Egen Atkinson are the managing
partners of Commodore Capital LP and exercise investment discretion and voting and dispositive power with respect to
these securities. Each of Drs. Atkinson and Kramarz disclaim beneficial ownership over the securities held by
Commodore Capital Master LP.

Consists of 3,773.547 shares of Series C non-voting convertible preferred stock, which are convertible into 3,773,547
shares of common stock, and warrants to purchase 2,264,128 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 4.99%. Chen Yu is the sole managing
member of TCG Crossover GP II, LLC, the general partner of TCG Crossover Fund II, L.P. Chen Yu may be deemed to
have voting, investment, and dispositive power with respect to these securities. Mr. Yu disclaims beneficial ownership
over the shares held by TCG Crossover Fund II, L.P.

Consists of 1,712.730 shares of Series C non-voting convertible preferred stock, which are convertible into 1,712,730
shares of common stock, and warrants to purchase 1,027,637 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with
Biotechnology Value Fund II, L.P., Biotechnology Value Trading Fund OS LP, and MSI BVF SPV, LLC, which are

related entities. BVF I GP LLC is the general partner of Biotechnology Value Fund, L.P. BVF GP Holdings LLC is the
sole member of BVF I GP LLC. BVF Partners L.P. is the investment manager of Biotechnology Value Fund, L.P. The
general partner of BVF Partners L.P. is BVF Inc., of which Mark Lampert is director and officer. Mr. Lampert may be
deemed to have voting, investment, and dispositive power with respect to these securities. Each of BVF I GP LLC,
BVF GP Holdings LLC, BVF Partners L.P., BVF Inc., and Mr. Lampert disclaim beneficial ownership over the shares
held by Biotechnology Value Fund, L.P. The principal business address of the selling stockholder is c/o BVF Partners
L.P., 44 Montgomery St, 40th Floor, San Francisco, CA 94104.
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Consists of 1,348.379 shares of Series C non-voting convertible preferred stock, which are convertible into 1,348,379
shares of common stock, and warrants to purchase 809,027 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with
Biotechnology Value Fund, L.P., Biotechnology Value Trading Fund OS LP, and MSI BVF SPV, LLC, which are

related entities. BVF II GP LLC is the general partner of Biotechnology Value Fund II, L.P. BVF GP Holdings LLC is
the sole member of BVF II GP LLC. BVF Partners L.P. is the investment manager of Biotechnology Value Fund II,
L.P. The general partner of BVF Partners L.P. is BVF Inc., of which Mark Lampert is director and officer. Mr. Lampert
may be deemed to have voting, investment, and dispositive power with respect to these securities. Each of BVF II GP
LLC, BVF GP Holdings LLC, BVF Partners L.P., BVF Inc., and Mr. Lampert disclaim beneficial ownership over the
shares held by Biotechnology Value Fund II, L.P. The principal business address of the selling stockholder is c/o BVF
Partners L.P., 44 Montgomery St, 40th Floor, San Francisco, CA 94104.

Consists of 126.405 shares of Series C non-voting convertible preferred stock, which are convertible into 126,405
shares of common stock, and warrants to purchase 75,842 shares of common stock purchased by the selling stockholder
on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with Biotechnology
Value Fund, L.P., Biotechnology Value Trading Fund II, L.P., and MSI BVF SPV, LLC, which are related entities.

BVF Partners OS Ltd. is the general partner of Biotechnology Value Trading Fund OS LP. BVF Partners L.P. is the
sole member of BVF Partners OS Ltd and investment manager of Biotechnology Value Trading Fund OS LP. The
general partner of BVF Partners L.P. is BVF Inc., of which Mark Lampert is director and officer. Mr. Lampert may be
deemed to have voting, investment, and dispositive power with respect to these securities. Each of BVF Partners OS
Ltd.,, BVF Partners L.P., BVF Inc. and Mr. Lampert disclaim beneficial ownership over the shares held by
Biotechnology Value Trading Fund OS LP. The principal business address of the selling stockholder is ¢/o BVF
Partners L.P., 44 Montgomery St, 40th Floor, San Francisco, CA 94104.

Consists of 46.956 shares of Series C non-voting convertible preferred stock, which are convertible into 46,956 shares
of common stock, and warrants to purchase 28,173 shares of common stock purchased by the selling stockholder on
March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with Biotechnology
Value Fund, L.P., Biotechnology Value Fund II, L.P., and Biotechnology Value Trading Fund OS LP, which are

related entities. BVF Partners L.P. is the investment manager of MSI BVF SPV, LLC. The general partner of BVF
Partners L.P. is BVF Inc., of which Mark Lampert is director and officer. Mr. Lampert may be deemed to have voting,
investment, and dispositive power with respect to these securities. Each of BVF Partners L.P., BVF Inc., and Mr.
Lampert disclaim beneficial ownership over the shares held by MSI BVF SPV, LLC. The principal business address of
the selling stockholder is ¢/o BVF Partners L.P., 44 Montgomery St, 40th Floor, San Francisco, CA 94104.

Consists of 1,725.050 shares of Series C non-voting convertible preferred stock, which are convertible into 1,725,050
shares of common stock, and warrants to purchase 1,035,030 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with
OrbiMed Genesis Master Fund, L.P., which is a related entity. OrbiMed Capital GP IX LLC (“OrbiMed GP”) is the
general partner of OrbiMed Private Investments IX, LP (“OPI IX”). OrbiMed Advisors LLC (“OrbiMed Advisors™) is
the managing member of OrbiMed GP. By virtue of such relationships, OrbiMed GP and OrbiMed Advisors may be
deemed to have voting and investment power with respect to the securities held by OPI IX and as a result, may be
deemed to have beneficial ownership over such securities. OrbiMed Advisors exercises voting, investment, and
dispositive power through a management committee comprised of Carl L. Gordon, Sven H. Borho, and W. Carter
Neild, each of whom disclaims beneficial ownership over the shares held by OPI IX.
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Consists of 862.525 shares of Series C non-voting convertible preferred stock, which are convertible into 862,525
shares of common stock, and warrants to purchase 517,515 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with
OrbiMed Private Investments IX, LP, which is a related entity. OrbiMed Genesis GP LLC (“Genesis GP”) is the
general partner of OrbiMed Genesis Master Fund, L.P. (“Genesis Master Fund”). OrbiMed Advisors is the managing
member of Genesis GP. By virtue of such relationships, Genesis GP and OrbiMed Advisors may be deemed to have
voting and investment power with respect to the securities held by Genesis Master Fund and as a result, may be deemed
to have beneficial ownership over such securities. OrbiMed Advisors exercises voting, investment, and dispositive
power through a management committee comprised of Carl L. Gordon, Sven H. Borho, and W. Carter Neild, each of
whom disclaims beneficial ownership over the shares held by Genesis Master Fund.

Consists of 2,156.313 shares of Series C non-voting convertible preferred stock, which are convertible into 2,156,313
shares of common stock, and warrants to purchase 1,293,787 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99%. RA Capital Management, L.P. is
the investment manager for RA Capital Healthcare Fund, L.P. The general partner of RA Capital Management, L.P. is
RA Capital Management GP, LLC, of which Peter Kolchinsky and Rajeev Shah are the managing members. Each of Dr.
Kolchinsky and Mr. Shah may be deemed to have voting, dispositive, or investment control over the shares. Dr.
Kolchinsky and Mr. Shah disclaim beneficial ownership of such shares, except to the extent of any pecuniary interest
therein. The principal business address of the selling stockholder is c/o RA Capital Management, L.P., 200 Berkeley
Street, 18th Floor, Boston, MA 02116.

Consists of 1,940.682 shares of Series C non-voting convertible preferred stock, which are convertible into 1,940,682
shares of common stock, and warrants to purchase 1,164,408 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99%. Deep Track Capital, LP is the
Investment Manager of Deep Track Biotechnology Master Fund, Ltd. Deep Track Capital GP, LLC is the General
Partner of the Investment Manager. David Kroin is the Managing Member of the General Partner and may be deemed
to have voting, investment, and dispositive power with respect to these securities. Mr. Kroin disclaims beneficial
ownership over the shares held by Deep Track Biotechnology Master Fund, Ltd.

Consists of 374.714 shares of Series C non-voting convertible preferred stock, which are convertible into 374,714
shares of common stock, and warrants to purchase 224,827 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with
Petrichor Opportunities Fund I Intermediate LP, which is a related entity. Tadd Wessel may be deemed to have voting,
investment, and dispositive power with respect to these securities. Mr. Wessel disclaims beneficial ownership over the
shares held by Petrichor Opportunities Fund I LP.

Consists of 164.365 shares of Series C non-voting convertible preferred stock, which are convertible into 164,365
shares of common stock, and warrants to purchase 98,618 shares of common stock purchased by the selling stockholder
on March 28, 2024. Subject to a beneficial ownership limitation of 9.99% on an aggregated basis with Petrichor
Opportunities Fund I LP, which is a related entity. Tadd Wessel may be deemed to have voting, investment, and
dispositive power with respect to these securities. Mr. Wessel disclaims beneficial ownership over the shares held by
Petrichor Opportunities Fund I Intermediate LP.

Consists of 539.079 shares of Series C non-voting convertible preferred stock, which are convertible into 539,079
shares of common stock, and warrants to purchase 323,446 shares of common stock purchased by the selling
stockholder on March 28, 2024. Subject to a beneficial ownership limitation of 9.99%. Logos Opportunities IV GP
LLC (“GP IV”) is the general partner of Logos Opportunities Fund IV LP and may be deemed to have beneficial
ownership of these shares. Arsani William and Graham Walmsley are the members of GP IV. Mr. William and Mr.
Walmsley each disclaim beneficial ownership of these shares, except to the extent of each’s pecuniary interest therein.
Mr. William may be deemed to have voting, investment, and dispositive power with respect to these securities.
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(20) Consists of 107.816 shares of Series C non-voting convertible preferred stock, which are convertible into 107,816
shares of common stock, and warrants to purchase 64,689 shares of common stock purchased by the selling stockholder
on March 28, 2024. Subject to a beneficial ownership limitation of 9.99%. Kevin Pyun may be deemed to have voting,
investment, and dispositive power with respect to these securities. Mr. Pyun disclaims beneficial ownership of the
shares held by Dellora Investments Master Fund LP.

Information about any other selling stockholders will be included in prospectus supplements or post-effective amendments, if required. Information about the selling
stockholders may change from time to time. Any changed information with respect to which we are given notice will be included in a prospectus supplement.
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Registration Rights Agreement

In connection with the securities purchase agreement for the March 2024 private placement, on March 28, 2024, the Company entered into a registration rights agreement with
the March 2024 investors (the “Registration Rights Agreement”). Pursuant to the Registration Rights Agreement, the Company has agreed to file a registration statement
registering for resale (i) the shares of common stock underlying the Series C non-voting convertible preferred stock issued to the former AlmataBio stockholders in the
AlmataBio Transaction and the investors in the March 2024 private placement, (ii) the shares of common stock underlying the warrants issued in the March 2024 private
placement, (iii) the shares of Series C non-voting convertible preferred stock issued to the former AlmataBio stockholders in the AlmataBio Transaction and the investors in the
March 2024 private placement, and (iv) the warrants issued to the investors in the March 2024 private placement (collectively, the “Registrable Securities”). The Company
agreed to file such registration statement within 75 days of March 28, 2024, and have such registration statement declared effective with 135 days of March 28, 2024. The
Company also agreed to use its best efforts to keep the registration statement effective under the Securities Act until all Registrable Securities have been publicly sold by the
holders thereof. The registration statement of which this prospectus is a part is being filed in order to satisfy our obligations under the Registration Rights Agreement.

We have also agreed, among other things, to indemnify the selling stockholders, and each of their respective officers, directors, agents, partners, members, managers,
stockholders, affiliates, investment advisers and employee and any person who controls a selling stockholder and the officers, directors, partners, managers, stockholders,
agents, investment advisers and employees of each such controlling person from certain liabilities and pay all fees and expenses (including any reasonable legal fees) incident to
our obligations under the Registration Rights Agreement.
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PLAN OF DISTRIBUTION

We are registering the shares of Series C non-voting convertible preferred stock, warrants, and shares of common stock of Avalo Therapeutics, Inc., par value of $0.001 per
share, or the Common Stock, which we refer to herein as “Shares,” issued to the selling stockholders or issuable upon conversion of our Series C non-voting convertible
preferred stock and exercise of the warrants to permit the sale, transfer or other disposition of the Shares, shares of Series C non-voting convertible preferred stock and warrants
by the selling stockholders or their donees, pledgees, distributees, transferees or other successors-in-interest from time to time after the date of this prospectus. We will not
receive any of the proceeds from the sale by the selling stockholders of the Shares. We will, however, to the extent the warrants are exercised for cash, receive proceeds from
such exercises; to the extent we receive such proceeds, they are expected to be used for general corporate and working capital purposes. We will, or will procure to, bear all fees
and expenses incident to our obligation to register the Shares.

The selling stockholders may sell all or a portion of the Shares beneficially owned by them and offered hereby from time to time directly or through one or more underwriters,
broker-dealers or agents. If the Shares are sold through underwriters or broker-dealers, the selling stockholders will be responsible for underwriting discounts (it being
understood that the selling stockholders shall not be deemed to be underwriters solely as a result of their participation in this offering) or commissions or agent’s commissions.
The Shares may be sold on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, in the over-the-counter
market or in transactions otherwise than on these exchanges or systems or in the over-the-counter market and in one or more transactions at fixed prices, at prices related to
prevailing market prices, or at negotiated prices, or, in the case of sales of our common stock, at market prices prevailing at the time of sale. While there is no established public
trading market for our Series C non-voting convertible preferred stock, we believe the actual offering price in sales of our Series C non-voting convertible preferred stock by the
selling stockholders will be derived from the prevailing market price of our common stock at the time of any such sale. These prices, as well as the timing, manner and size of
each sale, will be determined by the selling stockholders or by agreement between such holders and underwriters or dealers who may receive fees or commissions in connection
with such sale. These sales may be effected in transactions, which may involve crosses or block transactions. The selling stockholders may use any one or more of the following
methods when selling Shares:

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

*  block trades in which the broker-dealer will attempt to sell the Shares as agent, but may position and resell a portion of the block as principal to facilitate the transaction;
e to or through underwriters or purchases by a broker-dealer as principal and resale by the broker-dealer for its account

» an exchange distribution in accordance with the rules of the applicable exchangg

« through the distribution of such securities by any selling stockholder to its equity holders;

*  privately negotiated transactions;

«  settlement of short sales entered into after the effective date the registration statement of which this prospectus is a part;

*  broker-dealers may agree with the selling stockholders to sell a specified number of such securities at a stipulated price per Share;

«  through the writing or settlement of options or other hedging transactions, whether such options are listed on an options exchange or otherwise;
* acombination of any such methods of sale; and

* any other method permitted pursuant to applicable law.

The selling stockholders also may resell all or a portion of the Shares in open market transactions in reliance upon Rule 144 under the Securities Act, as amended, or the
Securities Act, as permitted by that rule, or Section 4(a)(1) under the Securities Act, if available, rather than under this prospectus, provided that they meet the criteria and
conform to the requirements of those provisions.
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Broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate in sales. If the selling stockholders effect such transactions by selling
Shares to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or agents may receive commissions in the form of discounts, concessions or
commissions from the selling stockholders or commissions from purchasers of the Shares for whom they may act as agent or to whom they may sell as principal. Such
commissions will be in amounts to be negotiated, but, except as set forth in a supplement to this prospectus, in the case of an agency transaction will not be in excess of a
customary brokerage commission in compliance with FINRA Rule 2121; and in the case of a principal transaction a markup or markdown in compliance with FINRA IM-
2121.01.

In connection with sales of the Shares or otherwise, the selling stockholders may enter into hedging transactions with broker-dealers or other financial institutions, which may in
turn engage in short sales of the Shares in the course of hedging in positions they assume. The selling stockholders may also sell Shares short and if such short sale takes place
after the date that the registration statement of which this prospectus is a part is declared effective by the SEC, the selling stockholders may deliver Shares covered by this
prospectus to close out short positions and to return borrowed Shares in connection with such short sales. The selling stockholders may also loan or pledge Shares to broker-
dealers that in turn may sell such Shares, to the extent permitted by applicable law. The selling stockholders may also enter into option or other transactions with broker-dealers
or other financial institutions or the creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered
by this prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
Notwithstanding the foregoing, the selling stockholders have been advised that they may not use Shares the resale of which has been registered on this registration statement to
cover short sales of our Common Stock made prior to the date the registration statement, of which this prospectus forms a part, has been declared effective by the SEC.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the Shares owned by them and, if they default in the performance of their
secured obligations, the pledgees or secured parties may offer and sell the Shares from time to time pursuant to this prospectus or any amendment to this prospectus under Rule
424(b)(3) or other applicable provision of the Securities Act of 1933, amending, if necessary, the list of selling stockholders to include the pledgee, transferee or other
successors in interest as selling stockholders under this prospectus. The selling stockholders also may transfer and donate the Shares in other circumstances in which case the
transferees, donees, pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus.

The selling stockholders and any broker-dealer or agents participating in the distribution of the Shares may be deemed to be “underwriters” within the meaning of Section 2(11)
of the Securities Act in connection with such sales. In such event, any commissions paid, or any discounts or concessions allowed to, any such broker-dealer or agent and any
profit on the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. Selling Stockholders who are
“underwriters” within the meaning of Section 2(11) of the Securities Act will be subject to the applicable prospectus delivery requirements of the Securities Act including Rule
172 thereunder and may be subject to certain statutory liabilities of, including but not limited to, Sections 11, 12 and 17 of the Securities Act and Rule 10b-5 under the
Securities Exchange Act of 1934, as amended, or the Exchange Act.

Each selling stockholder has informed the Company that it is not a registered broker-dealer and does not have any written or oral agreement or understanding, directly or
indirectly, with any person to distribute the Shares. Upon the Company being notified in writing by a selling stockholder that any material arrangement has been entered into
with a broker-dealer for the sale of Common Stock through a block trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a
supplement to this prospectus will be filed, if required, pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of each such selling stockholder and of the
participating broker-dealer(s), (ii) the number of Shares involved, (iii) the price at which such the Shares were sold, (iv) the commissions paid or discounts or concessions
allowed to such broker-dealer(s), where applicable, (v) that such broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference
in this prospectus, and (vi) other facts material to the transaction. In no event shall any broker-dealer receive fees, commissions and markups, which, in the aggregate, would
exceed eight percent (8.0%).

Under the securities laws of some U.S. states, the Shares may be sold in such states only through registered or licensed brokers or dealers. In addition, in some U.S. states the
Shares may not be sold unless such shares have been registered or qualified for sale in such state or an exemption from registration or qualification is available and is complied
with.

There can be no assurance that any selling stockholder will sell any or all of the Shares registered pursuant to the shelf registration statement, of which this prospectus forms a
part.

Each selling stockholder and any other person participating in such distribution will be subject to applicable provisions of the Exchange Act and the rules and regulations
thereunder, including, without limitation, to the extent applicable, Regulation M
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of the Exchange Act, which may limit the timing of purchases and sales of any of the Shares by the selling stockholder and any other participating person. To the extent
applicable, Regulation M may also restrict the ability of any person engaged in the distribution of the Shares to engage in market-making activities with respect to the Shares.
All of the foregoing may affect the marketability of the Shares and the ability of any person or entity to engage in market-making activities with respect to the Shares.

We will pay all expenses of the registration of the Shares pursuant to the registration rights agreement, including, without limitation, SEC filing fees and expenses of compliance
with state securities or “blue sky” laws; provided, however, that each selling stockholder will pay all underwriting discounts and selling commissions, and any related legal or
other advisory fees and expenses (in excess of the up to $50,000, per registration in reasonable fees and expenses of legal counsel to the selling stockholders which we agreed to
reimburse) incurred by it, if any. We will indemnify the selling stockholders against certain liabilities, including some liabilities under the Securities Act, in accordance with the

Registration Rights Agreement, or the selling stockholders will be entitled to contribution. We may be indemnified by the selling stockholders against certain civil liabilities set
forth in the Registration Rights Agreement, including liabilities under the Securities Act, which may arise from any written information furnished to us by the selling

stockholders specifically for use in this prospectus, in accordance with the Registration Rights Agreement, or we may be entitled to contribution.
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DESCRIPTION OF SECURITIES TO BE REGISTERED

The following description of our securities to be offered for resale hereby and provisions of our amended and restated certificate of incorporation, as amended (the “A&R
Certificate of Incorporation”) and our fifth amended and restated bylaws (the “A&R Bylaws”) are summaries with respect to the securities offered hereby. This description
also summarizes relevant provisions of the General Corporation Law of the State of Delaware, which we refer to as the DGCL. The terms of our A&R Certificate of
Incorporation and A&R Bylaws and the terms of the DGCL are more detailed than the general information provided below. Therefore, please carefully consider the actual
provisions of the A&R Certificate of Incorporation and the A&R Bylaws, which have been filed with the SEC as exhibits to the registration statement of which this prospectus
forms a part, as well as the DGCL.

General

Under our A&R Certificate of Incorporation, we are authorized to issue up to 200,000,000 shares of common stock, $0.001 par value per share, and 5,000,000 shares of
preferred stock, $0.001 par value per share. Of the preferred shares, we have designated 34,326 shares as Series C non-voting convertible preferred stock, one share as Series D
non-voting convertible preferred stock, and one share as Series E non-voting convertible preferred stock. Our board of directors may establish the rights and preferences of
additional series of the preferred stock from time to time. As of July 5, 2024, we had 1,034,130 shares of common stock outstanding, 22,357.897 shares of Series C non-voting
convertible preferred stock outstanding, one share of Series D non-voting non-convertible preferred stock outstanding, and one share of Series E non-voting non-convertible
preferred stock outstanding.

Common Stock
Voting

Each holder of common stock is entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders, including the election of directors, and
does not have cumulative voting rights. Accordingly, the holders of a majority of the shares of common stock entitled to vote in any election of directors can elect all of the
directors standing for election.

Dividends

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

Liquidation

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

Rights and Preferences

Holders of our common stock have no preemptive, conversion or subscription rights, and there are no redemption or sinking fund provisions applicable to our common stock.
The rights, preferences and privileges of the holders of common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any then-
outstanding shares of preferred stock.

Fully Paid and Nonassessable
All of our outstanding shares of common stock are fully paid and nonassessable.
Warrants

As of July 5, 2024, we had outstanding warrants to purchase an aggregate of 11,967,674 shares of our common stock at a weighted average exercise price of $5.89 per share,
subject to adjustment upon occurrence of certain conditions. The warrants offered hereby and their terms are described below. There is no established public trading market for
the warrants and we do not intend to list the warrants on any national securities exchange or nationally recognized trading system.
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March 2024 Warrants

On March 28, 2024, in connection with the AlmataBio Transaction and related private placement financing, we issued 11,967,526 warrants to purchase up to an aggregate of
11,967,526 shares of our common stock or shares of Series C non-voting convertible preferred stock, at the holders’ option, for an exercise price equal to $5.796933 per share
of common stock. The warrants became exercisable on March 28, 2024, if exercised for shares of Series C non-voting convertible preferred stock, and will become exercisable
for shares of common stock upon the date that the Required Stockholder Approval is received. The warrants will expire on the earlier of (i) March 28, 2029 or (ii) the thirty-first
day following the public announcement of the first patient being dosed in a Phase 2 trial for the indication of HS ¢he “Dosing Date”), provided that if the Required Stockholder
Approval has not been received by the Dosing Date, then the warrants will expire on the earlier of the (A) the fifth anniversary of the date of issuance or (B) thirty-first day
following receipt of the Required Stockholder Approval.

Preferred Stock
General

Pursuant to our A&R Certificate of Incorporation, our board of directors has the authority, without further action by the stockholders (unless such stockholder action is required
by applicable law or stock exchange listing rules), to designate and issue up to 5,000,000 shares of preferred stock in one or more series, to establish from time to time the
number of shares to be included in each such series, to fix the designations, powers, preferences, privileges and relative participating, optional or special rights and the
qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, voting rights, terms of redemption and liquidation preferences, any or all of which
may be greater than the rights of the common stock, and to increase or decrease the number of shares of any such series, but not below the number of shares of such series then
outstanding.

Our board of directors, without stockholder approval, can issue preferred stock with voting, conversion or other rights that could adversely affect the voting power and other
rights of the holders of common stock. Preferred stock could be issued quickly with terms designed to delay or prevent a change in control of our company or make removal of
management more difficult. Additionally, the issuance of preferred stock may have the effect of decreasing the market price of the common stock and may adversely affect the
voting power of holders of common stock and reduce the likelihood that common stockholders will receive dividend payments and payments upon liquidation.

Our board of directors will fix the designations, voting powers, preferences and rights of each series, as well as the qualifications, limitations or restrictions thereof, of any series
of preferred stock that we offer in the certificate of designation relating to that series. We will file as an exhibit to a report that we file with the SEC the form of any certificate of
designation that describes the terms of the series of preferred stock. This description will include:

« the title and stated value;

» the number of shares authorized,

» the liquidation preference per share;

«  the purchase price per share;

« the dividend rate per share, if any, dividend period and payment dates and method of calculation for dividends;

¢ whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

*  our right, if any, to defer payment of dividends and the maximum length of any such deferral period;

» the procedures for any auction and remarketing, if any;

» the provisions for a sinking fund, if any;

« the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption and repurchase rights;

* any listing of the preferred stock on any securities exchange or market;

«  whether the preferred stock will be convertible into our common stock or other securities of ours, including warrants, and, if applicable, the conversion period, the
conversion price, or how it will be calculated, and under what circumstances it may be adjusted;

«  whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange period, the exchange price, or how it will be calculated, and under
what circumstances it may be adjusted;

*  voting rights, if any, of the preferred stock;

*  preemption rights, if any;

»  restrictions on transfer, sale or other assignment, if any;

» adiscussion of any material or special U.S. federal income tax considerations applicable to the preferred stock;
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« the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs;

* any limitations on issuances of any class or series of preferred stock ranking senior to or on a parity with the series of preferred stock being issued as to dividend rights
and rights if we liquidate, dissolve or wind up our affairs; and

« any other specific terms, rights, preferences, privileges, qualifications or restrictions of the preferred stock.

The DGCL, the corporate law of our state of our incorporation, which is Delaware, provides that the holders of preferred stock will have the right to vote separately as a class
(or, in some cases, as a series) on an amendment to our A&R Certificate of Incorporation if the amendment would change the par value or, unless the A&R Certificate of
Incorporation provides otherwise, the number of authorized shares of the class or change the powers, preferences or special rights of the class or series so as to adversely affect
the class or series, as the case may be. This right is in addition to any voting rights that may be provided for in the applicable certificate of designation.

Series C Non-Voting Convertible Preferred Stock

We have authorized the issuance of 34,326 shares of Series C non-voting convertible preferred stock, each with a par value of $0.001 per share. There is no established public
trading market for the Series C non-voting convertible preferred stock and we do not intend to list the Series C non-voting convertible preferred stock on any national securities
exchange or nationally recognized trading system.

Each share of Series C non-voting convertible preferred stock is initially convertible into 1,000 shares of common stock, subject to adjustment as described below. The Series C
non-voting convertible preferred stock will convert automatically on the second trading day after the receipt of the Required Stockholder Approval in accordance with Nasdaq
rules, subject to Beneficial Ownership Limitation described below. No fractional shares will be issued upon conversion; rather any fractional share will be rounded up to the
next whole share.

In all cases, conversion of the Series C non-voting convertible preferred stock will be subject to the Beneficial Ownership Limitation. The “Beneficial Ownership Limitation”
prevents the conversion of any portion of a holder’s Series C non-voting convertible preferred stock if such conversion would cause the holder, together with its affiliates, to
beneficially own more than 9.99% (or 4.99% in the case of certain holders) of the outstanding shares of common stock after giving effect to the conversion.

Except as required by the DGCL and the Series C Non-Voting Convertible Preferred Stock Certificate of Designation, the Series C non-voting convertible preferred stock has
no voting rights. The Series C non-voting convertible preferred stock is entitled to receive dividends (on an as-if-converted-to-common-stock basis) equal to and in the same
form as dividends (other than dividends in the form of common stock) actually paid on shares of the common stock when, as and if declared by the board (other than dividends
in the form of common stock).

The Series C non-voting convertible preferred stock ranks in parity with the common stock as to dividends, distributions of assets upon liquidation, dissolution or winding up of
the Company, whether voluntarily or involuntarily.

The Series C non-voting convertible preferred stock is subject to broad-based weighted average anti-dilution protection for certain issuances of common stock and securities
convertible into common stock.

Registration Rights

Holders of our Series C non-voting convertible preferred stock and warrants offered hereby are entitled to certain rights with respect to the registration of such securities as
further provided under the heading “Selling Stockholders — Registration Rights Agreements.”

Anti-Takeover Effects of Delaware Law and Our A&R Certificate of Incorporation and A&R Bylaws

Provisions of DGCL, our A&R Certificate of Incorporation, and our A&R Bylaws could make it more difficult to acquire us by means of a tender offer, a proxy contest, open

market purchases, removal of incumbent directors and otherwise. It is possible that these provisions also could make it more difficult to accomplish transactions that
stockholders may otherwise deem to be in their best interests. These provisions, summarized below, are expected to discourage types of coercive takeover practices and
inadequate takeover bids and to encourage persons to acquire control of us to first negotiate with us. We believe that the benefits of increased protection of our potential ability
to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure us outweigh the disadvantages of discouraging takeover or acquisition proposals
because negotiation of these proposals could result in an improvement of their terms.
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Delaware Anti-Takeover Law

We are subject to section 203 of the DGCL, or Section 203. Section 203 generally prohibits a public Delaware corporation from engaging in a “business combination” with an
“interested stockholder” for a period of three years after the date of the transaction in which the person became an interested stockholder, unless:

*  prior to such time the board of directors of the corporation approved either the business combination or the transaction which resulted in the stockholder becoming an
interested stockholder;

*  upon consummation of the transaction which resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the voting
stock of the corporation outstanding at the time the transaction commenced, excluding for purposes of determining the voting stock outstanding (but not the outstanding
voting stock owned by the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

*  at or subsequent to such time the business combination is approved by the board of directors and authorized at an annual or special meeting of stockholders, and not by
written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is not owned by the interested stockholder.

Section 203 defines a business combination to include:

* any merger or consolidation involving the corporation and the interested stockholder;

« any sale, transfer, pledge or other disposition involving the interested stockholder of 10% or more of the assets of the corporation;

*  subject to exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the interested stockholder;

*  subject to exceptions, any transaction involving the corporation that has the effect of increasing the proportionate share of the stock of any class or series of the
corporation beneficially owned by the interested stockholder; or

»  the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits provided by or through the corporation.

Subject to certain exceptions, Section 203 defines an “interested stockholder” as an entity or person (other than the corporation or any direct or indirect majority-owned
subsidiary of the corporation) who, together with the entity or person’s affiliates and associates, beneficially owns, or is an affiliate or associate of the corporation and within
three years prior to the time of determination of interested stockholder status did own, 15% or more of the outstanding voting stock of the corporation.

The existence of this provision generally will have an anti-takeover effect for transactions not approved in advance by our board of directors, including discouraging attempts
that might result in a premium over the market price for the shares of common stock held by stockholders.

A&R Certificate of Incorporation and A&R Bylaws

Provisions of our A&R Certificate of Incorporation and A&R Bylaws may delay or discourage transactions involving an actual or potential change in our control or change in
our management, including transactions in which stockholders might otherwise receive a premium for their shares or transactions that our stockholders might otherwise deem to
be in their best interests. Therefore, these provisions could adversely affect the price of our common stock and other securities. Among other things, our A&R Certificate of
Incorporation and A&R Bylaws:

e permit our board of directors to issue up to 5,000,000 shares of preferred stock, with any rights, preferences and privileges as they may designate (including the right to
approve an acquisition or other change in our control);

*  provide that the authorized number of directors may be changed only be resolution of our board of directors;

«  provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the affirmative vote of a majority of directors
then in office, even if less than a quorum;

*  require that any action to be taken by our stockholders must be effected at a duly called annual or special meeting of stockholders and not be taken by written consent;

«  provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as directors at a meeting of stockholders
must provide notice in writing in a timely manner, and also specify requirements as to the form and content of such a stockholder’s notice;
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* do not provide for cumulative voting rights (therefore allowing the holders of a majority of the shares of common stock entitled to vote in any election of directors to
elect all of the directors standing for election, if they should so choose); and

«  provide that special meetings of our stockholders may be called only by the chairman of the board, our chief executive officers or by our board of directors pursuant to a
resolution adopted by a majority of the total number of authorized directors.

The amendment of any of these provisions, with the exception of the ability of our board of directors to issue shares of preferred stock and designate any rights, preferences and
privileges thereto, would require approval by the holders of at least 66 2/3% of our then outstanding common stock.

Choice of Forum

Our A&R Certificate of Incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware is the
exclusive forum for:

* any derivative action or proceeding brought on our behalf;

*  any action asserting a claim of breach of a fiduciary duty;

*  any action asserting a claim against us arising pursuant to any provision of the DGCL, our A&R Certificate of Incorporation or our A&R Bylaws; or
e any action asserting a claim against us that is governed by the internal affairs doctrine.

The enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings, and it is possible that, in
connection with any action, a court could find the choice of forum provisions contained in our A&R Certificate of Incorporation to be inapplicable or unenforceable in such
action. These provisions would not apply to suits brought to enforce a duty or liability created by the Exchange Act, Securities Act or any other claim for which the federal
courts have exclusive or concurrent jurisdiction. Any person or entity purchasing or otherwise acquiring any interest in our securities shall be deemed to have notice of and
consented to these provisions. Our exclusive forum provision will not relieve us of our duties to comply with the federal securities laws and the rules and regulations thereunder,
and our stockholders will not be deemed to have waived our compliance with these laws, rules and regulations. The choice of forum provisions may limit a stockholder’s ability
to bring a claim in a judicial forum that it finds favorable for disputes with the Company or our directors and officers, which may discourage such lawsuits against the Company
and our directors and officers or could result in increased costs for our stockholders to bring a claim in the chosen forum.

Nasdaq Capital Market Listing of Common Stock
Our common stock is listed on The Nasdaq Capital Market under the symbol “AVTX.”

Neither the Series C non-voting convertible preferred stock nor the March 2024 warrants are listed on The Nasdaq Capital Market or any other securities exchange or nationally
recognized trading system.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equiniti Trust Company, LLC. The transfer agent and registrar’s address is 6201 15th Avenue, Brooklyn, NY 11219.
We serve as the transfer agent and registrar for the Series C non-voting convertible preferred stock.
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LEGAL MATTERS
The validity of the securities being offered hereby will be passed upon for us by Wyrick Robbins Yates & Ponton LLP, Raleigh, North Carolina.
EXPERTS

Ernst & Young LLP, independent registered public accounting firm, has audited (1) our consolidated financial statements included in our Annual Report on Form 10-K for the
year ended December 31, 2023, and (2) the financial statements of AlmataBio, Inc. for the period from April 28, 2023 (date of inception) to December 31, 2023 included in our
Current Report on Amendment No. 2 to Form 8-K/A dated June 24, 2024, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in
the registration statement. Our financial statements and the financial statements of AlmataBio, Inc. are incorporated by reference in reliance on Ernst & Young LLP’s reports,
given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains a website atwww.sec.gov that contains reports, proxy
and information statements and other information regarding registrants. Our SEC filings, including our registration statement of which this prospectus is a part and the exhibits
and schedules thereto, are available on the SEC website at www.sec.gov.

We also maintain a website at www.avalotx.com, at which you may access these materials free of charge as soon as reasonably practicable after they are electronically filed
with, or furnished to, the SEC. Information contained in or accessible through our website does not constitute a part of this prospectus. You may also request a copy of these
filings, at no cost, by writing or telephoning us at: 540 Gaither Road, Suite 400, Rockville, Maryland 20850, (410) 522-8707.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information into this prospectus, which means that we can disclose important information to you by referring you to another
document filed separately with the SEC. The SEC file number for the documents incorporated by reference in this prospectus is 001-37590. The documents incorporated by
reference into this prospectus contain important information that you should read about us.

The following documents are incorporated by reference into this document:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, as filed with the SEC on March 29, 2024

our Definitive Proxy Statement for the 2024 Annual Meeting of Stockholders, as filed with the Commission on June 27, 2024;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, as filed with the SEC on May 13, 2024as amended on July 11, 2024);

our Current Reports on Form 8-K filed with the SEC onJanuary 31, 2024, March 28, 2024, (as amended by that Current Report on Form 8-K/A filed onJune 3. 2024 and
further amended by that Form 8-K/A filed on June 24, 2024), May 23, 2024, June 24, 2024, June 24, 2024, July 9, 2024, July 16, 2024, and July 30. 2024 in each case
only to the extent the information in such report is filed and not furnished; and

»  the description of our common stock contained in our Registration Statement on Form 8-A., filed with the SEC on October 9. 2015, including any amendments or reports
filed for the purposes of updating this description, including Exhibit 4.16 to our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

We also incorporate by reference into this prospectus all documents (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such
form that are related to such items) that are filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of the offering.
These documents include periodic reports, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, as well as proxy
statements.

Any statement in a document incorporated by reference or deemed to be incorporated by reference in this prospectus shall be deemed to be modified or superseded for the
purposes of this prospectus to the extent that a statement contained herein or therein or in any other subsequently filed document which also is incorporated or deemed to be
incorporated by reference
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herein or therein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part
of this prospectus.

We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference in this prospectus, including exhibits to these
documents. You should direct any requests for documents to Avalo Therapeutics, Inc., 540 Gaither Road, Suite 400 Rockville, Maryland 20850; telephone: (410) 522-8707.
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Up to 22,357,897 Shares of Common Stock Issuable Upon Conversion of Shares of Series C Non-Voting Convertible Preferred Stock Offered by Selling Stockholders
22,357.897 Shares of Series C Non-Voting Convertible Preferred Stock Offered by Selling Stockholders
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11,967,526 Warrants to Purchase up to 11,967,526 Shares of Common Stock (or 11,967.526 Shares of Series C Non-Voting Convertible Preferred Stock) Offered by
Selling Stockholders
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