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The information in this prospectus is not complete and may be changed. The selling stockholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and
it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 4, 2024
PROSPECTUS

o

55,494,910 Shares of Common Stock

This prospectus covers the offer and resale by the selling stockholders identified in this prospectus or their donees, pledgees, assignees,
transferees, distributees or other successors-in-interest (the “selling stockholders”) of up to an aggregate of 55,494,910 shares of our common stock, par
value $0.0001 per share, issued by us in a private placement on October 4, 2024 consisting of (i) 25,139,345 shares of our common stock (the “PIPE
Shares”), (ii) 2,608,110 shares of our common stock issuable upon the exercise of outstanding pre-funded warrants to purchase shares of our common
stock held by certain selling stockholders (the “Pre-Funded Warrant Shares™) and (iii) 27,747,455 shares of our common stock issuable upon the
exercise of outstanding common warrants to purchase shares of our common stock held by the selling stockholders (the “Series C Warrant Shares” and,
together with the Pre-Funded Warrant Shares, the “Warrant Shares”).

We are not selling any shares of common stock under this prospectus and will not receive any proceeds from the sale by the selling stockholders of
such shares. We will, however, receive the net proceeds of any warrants exercised for cash.

Sales of the shares by the selling stockholders may occur at fixed prices, at market prices prevailing at the time of sale, at prices related to
prevailing market prices or at negotiated prices. The selling stockholders may sell shares to or through underwriters, broker-dealers or agents, who may
receive compensation in the form of discounts, concessions or commissions from the selling stockholders, the purchasers of the shares, or both.

We are paying the cost of registering the shares of common stock covered by this prospectus as well as various related expenses. The selling
stockholders are responsible for all broker or similar commissions related to the offer and sale of their shares.

Our common stock is listed on the Nasdaq Global Market under the trading symbol “INAB.” On November 1, 2024, the last reported sale price of
our common stock was $0.2864 per share.

We are an “emerging growth company” and a “smaller reporting company” as defined under the federal securities laws and, as such, have elected
to comply with certain reduced public company reporting requirements for this prospectus and the documents incorporated by reference herein and may
elect to comply with reduced public company reporting requirements in future filings.

Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties
described under the section titled “Risk Factors” on page 7 of this prospectus and any similar section contained in any
amendment or supplement to this prospectus or in any filing with the Securities and Exchange Commission that is
incorporated by reference into this prospectus.

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

The date of this prospectus is ,2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (“SEC”). Under this
registration statement, the selling stockholders may sell from time to time in one or more offerings the common stock described in this prospectus.

‘We have not authorized anyone to provide you with information other than the information that we have provided or incorporated by reference in
this prospectus and your reliance on any unauthorized information or representation is at your own risk. This prospectus may be used only in
jurisdictions where offers and sales of these securities are permitted. You should assume that the information appearing in this prospectus is accurate
only as of the date of this prospectus and that any information we have incorporated by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus, or any sale of our common stock. Our business, financial condition and
results of operations may have changed since those dates.

ii
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus or incorporated by reference in this prospectus and does not
contain all of the information that you need to consider in making your investment decision. You should carefully read the entire prospectus, the
applicable prospectus supplement and any related free writing prospectus, including the risks of investing in our securities discussed under the
sections titled “Risk Factors” contained in this prospectus, the applicable prospectus supplement and any related free writing prospectus, and
under similar sections in the other documents that are incorporated by reference into this prospectus. You should also carefully read the other
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.

Overview

We are a clinical-stage biopharmaceutical company focused on the discovery, development and commercialization of gamma-delta T cell
product candidates for solid and liquid tumors. Gamma-delta T cells are a specialized population of T cells that possess unique properties. They are
naturally occurring immune cells that can intrinsically differentiate between healthy and diseased tissue. These cells serve as a functional bridge
between innate and adaptive immunity to contribute to direct tumor killing, as well as immune cell recruitment and activation to drive deeper and
more comprehensive immune responses. The pivotal role of gamma-delta T cells in immune function and activation against diseases such as cancer
underscores their therapeutic potential across a wide range of solid and hematologic malignancies. We develop ex vivo-expanded and activated
gamma-delta T cell candidates based upon our deep expertise in gamma-delta T cell biology, proprietary genetic engineering, and cell-type specific
manufacturing capabilities, which we refer to collectively as our DeltEx platform. Our platform employs allogeneic, autologous, induced
pluripotent stem cell, and genetically modified cell therapy approaches that are designed to effectively identify and eradicate tumor cells. We are
the most clinically advanced gamma-delta T cell focused cellular therapy company and are utilizing our suite of DeltEx platform technologies as
we aspire to eliminate cancer cells to achieve our mission of what we refer to as Cancer Zero — the safe elimination of all cancer cells in every
patient battling the disease. We believe this lofty aspiration will one day be achievable and that it is our responsibility to directly contribute to
related global health efforts by pursuing scientific research that will advance cancer treatment.

Corporate Information

Incysus, Ltd. was incorporated in Bermuda on February 8, 2016. On May 7, 2018, Incysus, Ltd. reincorporated in the United States in a
domestication transaction in which Incysus, Ltd. converted into a newly formed Delaware corporation, Incysus Therapeutics, Inc. Upon the
domestication, each Class A share of Incysus, Ltd. was automatically converted into one share of common stock of Incysus Therapeutics, Inc. and
each Class B share of Incysus, Ltd. was automatically cancelled and did not convert into any shares of any class of capital stock of Incysus
Therapeutics, Inc. In August 2020, we amended our certificate of incorporation, as amended, to change our name to IN8bio, Inc. Our principal
executive offices are located at 350 5th Avenue, Suite 5330, New York, New York 10118, and our telephone number is (646) 600-6438. Our
corporate website address is www.in8bio.com. Information contained on, or accessible through, our website is not a part of this prospectus. We
have included our website in this prospectus solely as an inactive textual reference.

“IN8BIO,” “INEIGHTBIO,” the IN8BIO logo, DeltEx and other trademarks, trade names or service marks of IN8bio, Inc. appearing in this
prospectus are the property of IN8bio, Inc.
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Emerging Growth Company and Smaller Reporting Company Status

We qualify as an Emerging Growth Company (“EGC”), as defined in the Jumpstart Our Business Startups (“JOBS”) Act. As an EGC, we
may take advantage of specified reduced disclosure and other requirements that are otherwise applicable generally to public companies, including
reduced disclosure about our executive compensation arrangements, exemption from the requirements to hold non-binding advisory votes on
executive compensation and golden parachute payments and exemption from the auditor attestation requirement in the assessment of our internal
control over financial reporting.

We may take advantage of these exemptions until December 31, 2026 or such earlier time that we are no longer an emerging growth
company. We would cease to be an EGC earlier if we have more than $1.235 billion in annual revenue, we have more than $700.0 million in
market value of our stock held by non-affiliates (and we have been a public company for at least 12 months and have filed one annual report on
Form 10-K) or we issue more than $1.0 billion of non-convertible debt securities over a three-year period. For so long as we remain an EGC, we
are permitted, and intend, to rely on exemptions from certain disclosure requirements that are applicable to other public companies that are not
EGCs. We may choose to take advantage of some, but not all, of the available exemptions.

In addition, the JOBS Act provides that an EGC can take advantage of an extended transition period for complying with new or revised
accounting standards. This allows an EGC to delay the adoption of certain accounting standards until those standards would otherwise apply to
private companies. We have elected not to “opt out” of such extended transition period, which means that when a standard is issued or revised and
it has different application dates for public or private companies, we will adopt the new or revised standard at the time private companies adopt the
new or revised standard and will do so until such time that we either (i) irrevocably elect to “opt out” of such extended transition period or (ii) no
longer qualify as an EGC. Therefore, the reported results of operations contained in our financial statements may not be directly comparable to
those of other public companies.

We are also a “smaller reporting company,” meaning that the market value of our stock held by non-affiliates was less than $700 million at
the closing of the initial public offering (“IPO”) and our annual revenue for 2021 was less than $100 million. We may continue to be a smaller
reporting company if either (i) the market value of our stock held by non-affiliates is less than $250 million or (ii) our annual revenue is less than
$100 million during the most recently completed fiscal year and the market value of our stock held by non-affiliates is less than $700 million.

If we are a smaller reporting company at the time we cease to be an EGC, we may continue to rely on exemptions from certain disclosure
requirements that are available to smaller reporting companies. Specifically, as a smaller reporting company we may choose to present only the two
most recent fiscal years of audited financial statements in our Annual Report and, similar to EGCs, smaller reporting companies have reduced
disclosure obligations regarding executive compensation.

Private Placement

On September 30, 2024, we entered into a Securities Purchase Agreement (the “Purchase Agreement”), pursuant to which we agreed to issue
and sell the following securities to the selling stockholders in a private placement transaction (the “Private Placement”): (i) 25,696,305 PIPE
Shares; (ii) with respect to certain selling stockholders, pre-funded warrants to purchase an aggregate of 5,646,853 Pre-Funded Warrant Shares (the
“Pre-Funded Warrants”); and (iii) common warrants to purchase 31,343,158 Series C Warrant Shares (the “Series C Warrants” and, together with
the Pre-Funded Warrants, the “Warrants™). Certain of our directors and officers purchased (i) 556,960 shares of our common stock, (ii) Pre-Funded
Warrants to purchase 3,038,743 shares of our common stock and (iii) Series C Warrants to purchase 3,595,793 shares of our common stock in the
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Private Placement, none of which are included in this registration statement. The purchase price per share of common stock and accompanying
Series C Warrants was $0.3950, and the purchase price per pre-funded warrant was $0.3949.

Our total net proceeds from the sale of securities in the Private Placement, after deducting commissions to the placement agent and offering
expenses, was approximately $11.6 million, which does not include any proceeds that may be received upon exercise of any warrants issued in the
Private Placement. The closing of the Private Placement occurred on October 4, 2024.

Warrants

The Pre-Funded Warrants have an exercise price of $0.0001 per share, are exercisable immediately and are exercisable until the Pre-Funded
Warrant is exercised in full. In lieu of making the cash payment upon exercise of a Pre-Funded Warrant, the holder may elect instead to receive
upon such exercise (either in whole or in part) the net number of shares of common stock determined according to a formula set forth in the
Pre-Funded Warrants.

The Series C Warrants have an exercise price of $0.27 per share, are exercisable immediately and will expire on October 4, 2027.

Under the terms of the Warrants, we may not give effect to the exercise of any such Warrant, and a holder will not be entitled to exercise any
portion of any such Warrant, if, upon giving effect to such exercise, the aggregate number of shares of common stock beneficially owned by the
holder (together with its affiliates, any other persons acting as a group together with the holder or any of the holder’s affiliates, and any other
persons whose beneficial ownership of common stock would or could be aggregated with the holder’s for purposes of Section 13(d) or Section 16
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) would exceed 4.99% of the number of shares of common stock
outstanding immediately after giving effect to such exercise, which percentage may be increased or decreased at the holder’s election upon notice
to us, up to 19.99%.

Registration Rights Agreement

In connection with the Private Placement, we entered into a registration rights agreement (the “RRA”) with the selling stockholders, pursuant
to which we agreed to register for resale the PIPE Shares and the Warrant Shares (together, the “Registrable Securities”). Under the RRA, we
agreed to file a registration statement covering the resale by the selling stockholders of their Registrable Securities no later than 30 days following
the closing of the Private Placement, and to use commercially reasonable efforts to cause such registration statement to become effective as soon as
reasonably practicable after filing and in any case not more than 30 days following the filing.

The registration statement of which this prospectus forms a part is being filed in part to satisfy the requirements of the Registration Rights
Agreement.
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Shares of common stock offered by the selling
stockholders

Terms of the offering

Use of proceeds

Risk Factors

Nasdaq ticker symbol

The Offering
We are registering the resale by the selling stockholders an aggregate of 55,494,910 shares
of common stock, consisting of:
* up to 25,139,345 PIPE Shares;
* up to 2,608,110 Pre-Funded Warrant Shares; and
* up to 27,747,455 Series C Warrant Shares.

Each selling stockholder will determine when and how it will sell the common stock
offered in this prospectus, as described in “Plan of Distribution.”

We will not receive any proceeds from the sale of the shares of common stock covered by
this prospectus. We will, however, receive the exercise price of (i) $0.0001 per share of any
of the Pre-Funded Warrants and (ii) $0.27 per share of any of the Series C Warrants and, in
each case exercised for cash.

See “Risk Factors” on page 7 for a discussion of factors you should carefully consider
before deciding to invest in our common stock.

“INAB”
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we have filed with the SEC that are incorporated by reference contain “forward-looking statements” within the
meaning of Section 27A of the Securities Act of 133, as amended (the “Securities Act”) and Section 21E of the Exchange Act. These statements relate
to future events or to our future operating or financial performance and involve known and unknown risks, uncertainties and other factors that may cause
our actual results, performance or achievements to be materially different from any future results, performances or achievements expressed or implied
by the forward-looking statements. Forward-looking statements may include, but are not limited to, statements about:

. our ability to mitigate the substantial doubt to continue as a going concern;

. our estimates regarding expenses, future revenue, capital requirements and needs for additional financing to finance our operations through
regulatory approval,

. our plans to develop and commercialize our product candidates;

. the initiation, timing, progress and results of our current and future preclinical studies and clinical trials and our research and development
programs;

. our ability to take advantage of abbreviated regulatory pathways for any of our product candidates;

. our ability to successfully acquire or in-license additional product candidates on reasonable terms;

. our ability to maintain and establish collaborations or obtain additional funding;

. our ability to obtain regulatory approval of our current and future product candidates, including our ability to file investigational new drug

applications to commence additional clinical trials;
. our expectations regarding the potential market size and the rate and degree of market acceptance of such product candidates;

. our continued reliance on third parties to conduct clinical trials of our product candidates, and for the manufacture of our product
candidates for preclinical studies and clinical trials;

. the implementation of our business model and strategic plans for our business and product candidates;

. our intellectual property position and the duration of our patent rights;

. developments or disputes concerning our intellectual property or other proprietary rights;

. our expectations regarding government and third-party payor coverage and reimbursement;

. our ability to compete in the markets we serve;

. the impact of government laws and regulations and liabilities thereunder;

. our need to hire additional personnel and our ability to attract and retain such personnel;

. developments relating to our competitors and our industry;

. our ability to satisfy all applicable requirements of Nasdaq and maintain the listing of our common stock;

. our expectations regarding the impact of interest rate volatility, inflation expectations, bank closures, the U.S. federal elections, public

health crises and geopolitical tensions, such as the Russia-Ukraine and Israel-Hamas wars, on our business, our industry and the economy;

. our ability to contribute to eliminate cancer and achieve cancer-free status in any or all patients;
. other factors that may impact our financial results; and
. our use of the proceeds from any offering of securities.
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The foregoing list of risks is not exhaustive. Other sections of this prospectus may include additional factors that could harm our business and
financial performance. Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to time, and it
is not possible for our management to predict all risk factors nor can we assess the impact of all factors on our business or the extent to which any factor,
or combination of factors, may cause actual results to differ materially from those contained in, or implied by, any forward-looking statements.

All statements other than statements of historical facts contained in this prospectus, including statements regarding our future financial condition,
business strategy and plans, and objectives of management for future operations, are forward-looking statements. In some cases, you can identify
forward-looking statements by words such as “anticipate,” “believe,” “continue,” “could,” “design,” “estimate,” “expect,” “intend,” “may,” “plan,”
“potentially,” “predict,” “should,” “will” or the negative of these terms or other similar expressions. These statements reflect our current views with
respect to future events and are based on assumptions and are subject to risks and uncertainties. Given these uncertainties, you should not place undue
reliance on these forward-looking statements. We discuss in greater detail many of these risks under the section titled “Risk Factors” contained in the
applicable prospectus supplement, in any free writing prospectuses we may authorize for use in connection with a specific offering, and in our most
recent Annual Report on Form 10-K and in our most recent Quarterly Report on Form 10-Q, as well as any amendments thereto reflected in subsequent
filings with the SEC, which are incorporated by reference into this prospectus in their entirety. Also, these forward-looking statements represent our
estimates and assumptions only as of the date of the document containing the applicable statement. Unless required by law, we undertake no obligation
to update or revise any forward-looking statements to reflect new information or future events or developments. In addition, statements that “we
believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based upon information available to us as
of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such information may be limited or
incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available
relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.

99 29 < 29 < 99

You should read this prospectus, any applicable prospectus supplement, together with the documents we have filed with the SEC that are
incorporated by reference and any free writing prospectus that we may authorize for use in connection with a specific offering completely and with the
understanding that our actual future results may be materially different from what we expect. We qualify all of the forward-looking statements in the
foregoing documents by these cautionary statements.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before making an investment decision, you should carefully consider the risks
described in the sections entitled ““Risk Factors” in our most recent Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q, as
filed with the SEC, which are incorporated herein by reference in their entirety, as well any amendment or updates to our risk factors reflected in
subsequent filings with the SEC, including any applicable prospectus supplement. Our business, financial condition, results of operations or prospects
could be materially adversely affected by any of these risks. The trading price of our securities could decline due to any of these risks, and you may lose
all or part of your investment. This prospectus and the documents incorporated herein by reference also contain forward-looking statements that involve
risks and uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the risks mentioned elsewhere in this prospectus. For more information, see the below section “Where You Can Find Additional
Information.” Please also read carefully the above section “Special Note Regarding Forward-Looking Statements.”

Risks Related to the Ownership of Our Common Stock and Warrants

A substantial number of shares of our common stock may be sold in the market following the effective date of the registration statement of which
this prospectus form a part, which may depress the market price for our common stock.

Sales of a substantial number of shares of our common stock in the public market following the effective date of the registration statement of
which this prospectus forms a part could cause the market price of our common stock to decline. A substantial majority of our outstanding common
stock is, and the common stock offered hereby will be, freely tradable without restriction or further registration under the Securities Act.

We have broad discretion over the use of the net proceeds from the exercise of any Pre-Funded Warrants or Series C Warrants for cash and may use
them in ways with which you do not agree and in ways that may not enhance our operating results or the price of our common stock.

Our board of directors and management will have broad discretion over the application of the net proceeds that we receive from any exercise of
Pre-Funded Warrants or Series C Warrants for cash. We may spend or invest these proceeds in ways with which our stockholders disagree or that do not
yield a favorable return, if at all. We intend to use the net proceeds from any exercise of Pre-Funded Warrants or Series C Warrants for cash, together
with our existing cash resources as described in “Use of Proceeds.” However, our use of these proceeds may differ substantially from our current plans.
Failure by our management to apply these funds effectively could harm our business, results of operations, cash flows, financial condition and/or
prospects. Pending use, we may invest the net proceeds from the offering in a manner that does not produce income or that loses value.

There is no public market for the Warrants being offered in this offering.

There is no established public trading market for the Warrants being offered under this prospectus, and we do not expect a market to develop. In
addition, we do not intend to apply to list either the Pre-Funded Warrants or the Series C Warrants on any securities exchange or nationally recognized
trading system, including Nasdaq. Without an active market, the liquidity of the Warrants will be limited.

Significant holders or beneficial holders of our common stock may not be permitted to exercise Warrants that they hold.

Under the terms of the Warrants, we may not give effect to the exercise of any such Warrant, and a holder will not be entitled to exercise any
portion of any such Warrant, if, upon giving effect to such exercise, the aggregate number of shares of common stock beneficially owned by the holder
(together with its affiliates, any other persons acting as a group together with the holder or any of the holder’s affiliates, and any other persons whose
beneficial ownership of common stock would or could be aggregated with the holder’s for purposes of

7
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Section 13(d) or Section 16 of the Exchange Act) would exceed 4.99% of the number of shares of common stock outstanding immediately after giving
effect to such exercise, which percentage may be increased or decreased at the holder’s election upon notice to us, up to 19.99%. Such increase or
decrease will not be effective until the sixty-first (61st) day after such notice is delivered to us. As a result, you may not be able to exercise your
Warrants for shares of our common stock at a time when it would be financially beneficial for you to do so. In such circumstance you could seek to sell
your Warrants to realize value, but you may be unable to do so in the absence of an established trading market for the Warrants.

Holders of Warrants received in this offering will have no rights as common stockholders until such holders exercise their Warrants and acquire our
common stock.

Until holders of Warrants acquire shares of our common stock upon exercise of such warrants, holders of Warrants will have no rights with respect
to the shares of our common stock underlying such Warrants. Upon exercise of the Warrants, the holders will be entitled to exercise the rights of a
common stockholder only as to matters for which the record date occurs after the exercise date.

8
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USE OF PROCEEDS

We will not receive any of the proceeds from the sale or other disposition of shares of our common stock beneficially owned by the selling
stockholders pursuant to this prospectus. Upon any exercise of the Warrants for cash, the applicable selling stockholder would pay us the exercise price
set forth in the applicable Warrant.

Each Pre-Funded Warrant has an exercise price equal to $0.0001 per share, and if all 2,608,110 Pre-Funded Warrants registered hereunder are
exercised on a cash basis, we will receive proceeds of approximately $261. Each Series C Warrant has an exercise price equal to $0.27 per share, and if
all 27,747,455 Series C Warrants registered hereunder are exercised on a cash basis, we will receive proceeds of approximately $7.5 million. We expect
to use any such proceeds primarily to fund the clinical development of INB-100 and future product candidates and for working capital and other general
corporate purposes. The Pre-Funded Warrants are exercisable at any time after their original issuance on October 4, 2024 and will not expire until
exercised in full. The Series C Warrants are exercisable at any time after their original issuance on October 4, 2024 and expire on October 4, 2027.

The Pre-Funded Warrants are exercisable on a net exercise cashless basis. The Series C Warrants are only exercisable on a net exercise cashless
basis if there is no effective registration statement registering, or the prospectus contained therein is not available for the issuance of, the shares issuable
upon exercise of such warrants. If any of the Warrants are exercised on a cashless basis, we would not receive any cash payment from the applicable
selling stockholder upon any such exercise.

We will bear the out-of-pocket costs, expenses and fees incurred in connection with the registration of shares of our common stock to be sold by
the selling stockholders pursuant to this prospectus. Other than registration expenses, the selling stockholders will bear their own broker or similar
commissions payable with respect to sales of shares of our common stock.
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SELLING STOCKHOLDERS

The shares of common stock being offered by the selling stockholders include shares of common stock issued by us in the Private Placement
consisting of (i) the PIPE Shares, (ii) the Pre-Funded Warrant Shares and (iii) the Series C Warrant Shares. For additional information regarding the
issuance of the PIPE Shares and Warrants in connection with the Private Placement, see the section “Prospectus Summary—Private Placement” above.
We are registering the resale of shares of common stock issued to the selling stockholders and issuable upon exercise of the Warrants in order to permit
such selling stockholders to offer the shares for resale from time to time.

As used in this prospectus, the term “selling securityholders” includes the selling securityholders listed in the table below, together with any
additional selling securityholders listed in a subsequent amendment to this prospectus, and their donees, pledgees, assignees, transferees, distributees or
other successors-in-interest that receive shares in any non-sale transfer after the date of this prospectus.

Beneficial ownership is determined in accordance with the rules of the SEC and includes voting or investment power with respect to our common
stock. Generally, a person “beneficially owns” shares of our common stock if the person has or shares with others the right to vote those shares or to
dispose of them, or if the person has the right to acquire voting or disposition rights within 60 days.

The table below lists the selling stockholders and other information regarding the beneficial ownership of the shares of common stock by each of
the selling stockholders. This information has been obtained from the selling stockholders or in Schedules 13G or 13D and other public documents filed
with the SEC. The first column lists the number of shares of common stock beneficially owned by each selling stockholder, based on its ownership of
shares of common stock, PIPE Shares and Warrants, as of October 31, 2024, assuming exercise of the Warrants held by the selling stockholders on that
date, without regard to any limitations on exercises. The percentage of shares owned prior to and after the offering in the second and fifth columns are
based on 72,483,253 shares of common stock outstanding as of October 31, 2024. The third column assumes the sale of all of the shares offered by the
selling stockholders pursuant to this prospectus.

In accordance with the terms of the RRA, this prospectus covers the resale of the sum of (i) the PIPE Shares and (ii) the maximum number of
shares of common stock issuable upon exercise of the Warrants issued in the Private Placement. This maximum amount is determined as if the
outstanding warrants were exercised in full as of the trading day immediately preceding the date this registration statement was initially filed with the
SEC, subject to adjustment as provided in the RRA and without regard to any limitations on the exercise of the Warrants. Under the terms of the
Warrants, a selling stockholder may not exercise the Warrants to the extent such exercise would cause such selling stockholder, together with its
affiliates and attribution parties, to beneficially own a number of shares of common stock which would exceed 4.99% or 19.99%, as applicable to each
holder, of the number of shares of our common stock outstanding following such exercise (for purposes of the denominator, immediately after giving
effect to the issuance of shares of common stock to be issued upon the applicable exercise of such warrant). The number of shares in the first and fourth
columns do not reflect this limitation. The selling stockholders may sell all, some or none of their shares in this offering. See the section “Plan of
Distribution.”
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Before Offering After Offering
Number of Percentage Maximum Number of Percentage
Shares of Shares Number of Shares of Shares

Beneficially Beneficially Shares Beneficially Beneficially
Name and Address Owned Owned Offered Owned Owned
Bios Equity Entities() 11,740,804 15.5% 1,418,080 10,322,724 13.9%
AIGH Investment Partners, LP(2) 15,009,386 18.2% 7,609,084 7,400,302 9.4%
WVP Emerging Manager Onshore Fund, LLC — AIGH Series(®) 3,915,320 5.2% 1,977,828 1,937,492 2.6%
WVP Emerging Manager Onshore Fund, LLC — Optimized Equity

Series® 1,073,242 1.5% 539,676 533,566 *

Puffin Partners, LP(5) 8,314,482 10.5% 4,304,758 4,009,724 5.3%
Montrose Investments Fund I, LP(6) 3,992,530 5.3% 2,025,316 1,967,214 2.7%
The Hewlett Fund LP(7) 3,644,660 4.9% 2,025,316 1,619,344 2.2%
Alyeska Master Fund, L.P.(8) 12,120,735 15.3% 10,126,582 2,074,153 2.8%
683 Capital Partners, LP©) 3,173,494 4.3% 1,518,986 1,654,508 2.2%
Entities associated with Franklin Biotechnology(19) 11,392,404 14.6% 11,392,404 — —
Entities associated with Warberg Asset Management LLC(1) 759,492 1.0% 759,492 — —
Carlo Alberici(12) 55,632 * 50,632 5,000 *
Jonathan E. Ansbacher(13) 58,526 * 50,632 7,894 *
Peter Appel(14) 2,531,644 3.4% 2,531,644 — —
Thomas Wiseman Archer(15) 55,895 * 50,632 5,263 &
Joseph C. Atkinson(16) 119,421 * 101,264 18,157 *
Robert J. Calabro & Jennifer D. Calabro(17) 67,132 g 50,632 16,500 &
Timothy L. Carpenter & Julie L. Carpenter JTWROS(18) 158,659 * 151,896 6,763 *
Gerardo Cerese(19) 33,079 * 25,316 7,763 *
Steven & Kristin Chapin Family Trust DTD 3-10-2015(20) 506,328 * 506,328 — —
Ronald J. Ciasulli(21) 253,164 R 253,164 — —
Louis A. Defalco Trust DTD 5-1-2017(2) 75,948 * 75,948 — —
Mario Dell’ Aera(23) 265,214 & 253,164 12,050 &
Mark R. Demich(24) 28,816 * 25,316 3,500 *
Daniel DiFilippo(5) 141,106 & 126,580 14,526 &
Boardwalk Properties LLC(26) 61,621 * 50,632 10,989 *
John F. Dougherty IT1(27) 27,916 g 25,316 2,600 &
Paul G. Elie(28) 63,789 * 50,632 13,157 *
Robert Clinton Elliott(29) 71,684 R 50,632 21,052 &
Michael Fahey(30) 144,737 * 126,580 18,157 *
Keith Fleischmann(1) 126,580 * 126,580 — —
Gerald M. Flynn & Lynn A. Flynn JTWROS32) 273,164 * 253,164 20,000 *
Paul P. Frank I1I & Colleen B. Frank Joint Tenants by Entirety(33) 145,000 * 126,580 18,420 *
Ergun Genc(34) 50,632 * 50,632 — —
Kevin A. Healy(3%) 137,106 & 126,580 10,526 &
Brain L. Heckler Revocable Trust DTD 3-4-2005(36) 139,737 * 126,580 13,157 *
Richard M. Jeanneret(37) 289,479 * 253,164 36,315 *
Frederick M. Kelso(8) 139,606 * 126,580 13,026 *
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Name and Address

James M. Koch(39)

Kurtis Krentz(40)

Brian Michael Levy*D

Jedidiah Marshall(42)

Marvin Family Trust DTD 3-11-1993(43)

Jeffery L. Miller & Khristen N. Zar JTWROS#4)
Chad F. Mueller(#5)

Michael P. Niland & Jill Kathleen Niland JTWROS(46)
Cornel Leonard Nolte(#7)

Padinha Management Trust DTD 8-12-2021(48)

Alan W. Page)

Michael F. Quinlan(50)

Thomas Michael Rooney(51)

Derek Jorge Santana & Samantha Michelle Santana JTWROS(52)
Jeremy William Schlee(53)

Andrew Schwartzberg(54)

Dennis Scullin(55)

Richard Edward Sleigh(56)

James Somers(57)

John W. Stadtler(58)

Oscar Teunissen(59)

Chetan R. Vagholkar(60)

Candlestick Lane Investments LP(61)

Timothy S. Vitale(62)

Roger Wery & Rolf De Vegt Revocable Trust 9-22-2019(63)
Rocco Brescia(64)

Keith Guenther(65)

* Less than 1%

(1) Includes (i) (a) 574,432 shares of common stock directly held by Bios Fund II, LP (“Bios Fund II”), (b) 1,876,624 shares of common stock

Before Offering After Offering
Number of Percentage Maximum Number of Percentage
Shares of Shares Number of Shares of Shares
Beneficially Beneficially Shares Beneficially Beneficially
Owned Owned Offered Owned Owned
137,080 i 126,580 10,500
156,580 * 126,580 30,000
294,479 & 253,164 41,315
29,316 * 25,316 4,000
1,518,984 2.1% 1,518,984 — —
119,821 * 101,264 18,557
268,953 i 253,164 15,789
131,580 * 126,580 5,000
610,143 i 506,328 103,815
158,080 * 126,580 31,500
87,342 i 75,948 11,394
58,932 * 50,632 8,300
30,816 i 25,316 5,500
53,132 * 50,632 2,500
141,284 & 126,580 14,704
1,012,656 1.4% 1,012,656 — —
168,553 i 151,896 16,657
86,474 * 75,948 10,526
81,421 i 50,632 30,789
111,264 * 101,264 10,000
390,270 i 379,744 10,526
136,580 * 126,580 10,000
253,164 i 253,164 — —
61,026 * 50,632 10,394
79,448 i 75,948 3,500
126,580 * 126,580 — —
151,896 i 151,896 — —

directly held by Bios Fund II QP, LP (“Bios Fund I QP”), (c) 251,211 shares of common stock directly held by Bios Fund II NT, LP
(“Bios Fund II NT”), (d) 997,433 shares of common stock directly held by BIOS Incysus Co-Invest I, LP (“BIOS Incysus”), (e) 570,724
shares of common stock directly held by Bios Fund III, LP (“Bios Fund III”), (f) 3,727,597 shares of common stock directly held by Bios
Fund III QP, LP (“Bios Fund III QP”), (g) 601,980 shares of common stock directly held by Bios Fund III NT, LP (“Bios Fund III NT”)
and (ii) (a) 1,283,281 Pre-Funded Warrants, (b) 574,241 Series A Warrant Shares, (c¢) 574,241 Series B Warrant Shares and (d) 709,040
Series C Warrant Shares held by Bios Clinical Opportunity Fund, LP (“Bios COF Fund” and together with Bios Fund II, Bios Fund II QP,

Bios Fund II NT, BIOS Incysus, Bios Fund 111, Bios Fund III QP and Bios Fund III NT the “Bios Equity Entities”). Bios Equity Partners II,

LP is the general partner of Bios Fund II, Bios Fund II QP and Bios Fund II NT (collectively, “Bios Equity II Entities”). Bios Equity
Partners 111, LP is the general partner of Bios Fund III, Bios Fund III QP and Bios Fund III NT (collectively, “Bios Equity III Entities”).

Bios Equity COF, LP (“Bios Equity
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3)

“4)

®)

COF”) is the general partner of Bios COF Fund. Cavu Management, LP (“Cavu Management”) and Bios Capital Management, LP (“Bios
Management”) are the general partners of Bios Equity I, Bios Equity II and Bios Equity III and Bios Management is the general partner of
Bios Equity COF. Cavu Advisors, LLC (“Cavu Advisors”) an entity controlled by Leslie Wayne Kreis, Jr. is the general partner of Cavu
Management. Bios Advisors GP, LLC, an entity controlled by Aaron Glenn Louis Fletcher, Ph.D., is the general partner of Bios
Management. Due to the foregoing relationships, Bios Equity I, Bios Equity II, Bios Equity III, Bios Equity COF, Cavu Management, Bios
Management, Cavu Advisors, Bios Advisors, Mr. Kreis and Dr. Fletcher may be deemed to have shared voting and/or dispositive power
with respect to Shares directly or indirectly held by the Bios Equity II Entities, the Bios Equity III and Bios COF Fund. The address of
each of the Bios Equity Entities is 1751 River Run, Suite 400, Fort Worth, Texas 76107.

Includes (i) 5,045,852 shares of common stock (including 3,804,542 PIPE Shares), (ii) 3,079,496 Series A Warrant Shares, (iii) 3,079,496
Series B Warrant Shares and (iv) 3,804,542 Series C Warrant Shares. The warrants held by AIGH Investment Partners, LP prohibit the
exercise thereof if, after giving effect to such exercise, the beneficial ownership of AIGH Investment Partners, LP and its affiliates and any
person whose beneficial ownership would be attributable to such entities, would exceed 9.99%. Mr. Orin Hirschman is the managing
member of AIGH Capital Management, LLC, a Maryland limited liability company (“AIGH CM”), who is an advisor with respect to the
securities held by AIGH Investment Partners, L.P. (“AIGH LP”). Mr. Hirschman has voting and investment control over the securities
indirectly held by AIGH CM, directly held by AIGH IP and directly held by Mr. Hirschman and his family. The address for AIGH CM,
AIGH LP and Mr. Hirschman is 6006 Berkeley Avenue, Baltimore, Maryland 21209.

Includes (i) 1,325,502 shares of common stock (including 988,914 PIPE Shares), (ii) 800,452 Series A Warrant Shares, (iii) 800,452 Series
B Warrant Shares and (iv) 988,914 Series C Warrant Shares. The warrants held by WVP Emerging Manager Onshore Fund, LLC — AIGH
Series prohibit the exercise thereof if, after giving effect to such exercise, the beneficial ownership of WVP Emerging Manager Onshore
Fund, LLC — AIGH Series and its affiliates and any person whose beneficial ownership would be attributable to such entities, would
exceed 9.99%. Mr. Orin Hirschman is the managing member of AIGH CM, who is a sub-advisor with respect to the securities held by
WVP Emerging Manager Onshore Fund, LLC—AIGH Series. Mr. Hirschman has voting and investment control over the securities
indirectly held by AIGH CM and directly held by Mr. Hirschman and his family directly. The address for AIGH CM and Mr. Hirschman is
6006 Berkeley Avenue, Baltimore, Maryland 21209.

Includes (i) 366,578 shares of common stock (including 269,838 PIPE Shares), (ii) 218,413 Series A Warrant Shares, (iii) 218,413 Series B
Warrant Shares and (iv) 269,838 Series C Warrant Shares. The warrants held by WVP Emerging Manager Onshore Fund, LLC —
Optimized Equity Series prohibit the exercise thereof if, after giving effect to such exercise, the beneficial ownership of WVP Emerging
Manager Onshore Fund, LLC — Optimized Equity Series and its affiliates and any person whose beneficial ownership would be attributable
to such entities, would exceed 9.99%. Mr. Orin Hirschman is the managing member of AIGH CM, who is a sub-advisor with respect to the
securities held by WVP Emerging Manager Onshore Fund, LLC—Optimized Equity Series. Mr. Hirschman has voting and investment
control over the securities indirectly held by AIGH CM and directly held by Mr. Hirschman and his family directly. The address for AIGH
CM and Mr. Hirschman is 6006 Berkeley Avenue, Baltimore, Maryland 21209.

Includes (i) 1,476,149 shares of common stock (including 253,309 PIPE Shares), (ii) 1,393,442 Series A Warrant Shares, (iii) 1,393,442
Series B Warrant Shares, (iv) 1,899,070 Pre-Funded Warrants purchased in the Private Placement and (v) 2,152,379 Series C Warrant
Shares. The warrants held by Puffin Partners, LP prohibit the exercise thereof if, after giving effect to such exercise, the beneficial
ownership of Puffin Partners, LP and its affiliates and any person whose beneficial ownership would be attributable to such entities, would
exceed 4.99%. Charles E. Gale and William E. Rose are the co-managers of Puffin Partners, LP and have shared voting and dispositive
power with respect to the PIPE Shares and Warrants held by Puffin Partners, LP. The address of Puffin Partners, LP is 4215 W Lovers
Lane, Suite 200, Dallas, TX 75209.
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Includes (i) 1,668,396 shares of common stock (including 1,012,658 PIPE Shares), (ii) 655,738 Series A Warrant Shares, (iii) 655,738
Series B Warrant Shares and (iv) 1,012,658 Series C Warrant Shares. The warrants held by Montrose Investments Fund I, LP prohibit the
exercise thereof if, after giving effect to such exercise, the beneficial ownership of Montrose Investments Fund I, LP and its affiliates and
any person whose beneficial ownership would be attributable to such entities, would exceed 4.99%. William E. Rose is the sole manager of
Montrose Investments Fund I, LP and has voting and dispositive power with respect to the shares of common stock and Warrants held by
Montrose Investments Fund I, LP. The address of Montrose Investments Fund I, LP is 4215 W Lovers Lane, Suite 200, Dallas, TX 75209.
Includes (i) 1,012,658 PIPE Shares, (ii) 799,672 Series A Warrant Shares, (iii) 819,672 Series B Warrant Shares and (iv) 1,012,658 Series
C Warrant Shares. Martin Chopp has voting and investment control over the securities held by The Hewlett Fund LP. The address of The
Hewlett Fund LP is 100 Merrick Road, Suite 400W, Rockville Centre, NY 11570.

Includes (i) 5,458,100 shares of common stock (including 5,023,291 PIPE Shares), (ii) 819,672 Series A Warrant Shares, (iii) 819,672
Series B Warrant Shares and (iv) 5,023,291 Series C Warrant Shares. Alyeska Investment Group, L.P., the investment manager of Alyeska
Master Fund, L.P. (“Alyeska”), has voting and investment control of the shares held by Alyeska. Anand Parekh is the Chief Executive
Officer of Alyeska Investment Group, L.P. and may be deemed to be the beneficial owner of such shares. Mr. Parekh, however, disclaims
any beneficial ownership of the shares held by Alyeska. The registered address of Alyeska Master Fund, L.P. is at c/o Maples Corporate
Services Limited, P.O. Box 309, Ugland House, South Church Street George Town, Grand Cayman, K'Y 1-1104, Cayman Islands. Alyeska
Investment Group, L.P. is located at 77 W. Wacker, Suite 700, Chicago IL 60601.

Includes (i) 1,184,493 shares of common stock (including 759,493 PIPE Shares), (ii) 614,754 Series A Warrant Shares, (iii) 614,754 Series
B Warrant Shares and (iii) 759,493 Series C Warrant Shares. The shares and warrants held by 683 Capital Partners, LP are indirectly held
by 683 Capital Management, LLC and Ari Zweiman, the managing member of 683 Capital Management, LLC. 683 Capital Management,
LLC, 683 Capital Partners, LP and Mr. Zweiman share voting and dispositive power with respect to the shares and warrants held by 683
Capital Partners, LP. The address of 683 Capital Partners, LP is 1700 Broadway, Suite 4200, New York, NY 10019.

Consists of (i) (a) 2,090,200 shares of common stock and (b) 2,090,200 Series C Warrants held by Franklin Strategic Series—Franklin
Biotechnology Discovery Fund (“Franklin Strategic”) and (ii) (a) 3,606,002 shares of common stock and (b) 3,606,002 Series C Warrants
held by Franklin Templeton Investment Funds—Franklin Biotechnology Discovery Fund (“Franklin Templeton”). Franklin Advisers, Inc.,
a SEC registered broker-dealer, is the investment adviser to both Franklin Strategic and Franklin Templeton. Evan McCulloch is the
portfolio manager for both Franklin Strategic and Franklin Templeton. Mr. McCulloch may be deemed to have voting and investment
power over the common stock held by Franklin Strategic and Franklin Templeton. Mr. McCulloch disclaims beneficial ownership of such
shares, except to the extent of any pecuniary interest therein. The address of Franklin Strategic is c/o Franklin Advisers, Inc., One Franklin
Parkway, San Mateo, CA 94403. The address of Franklin Templeton is 8A Rue Albert Borschette, 1246 Kirchberg, Luxembourg.

Consists of (i) (a) 189,873 shares of common stock and (b) 189,873 Series C Warrants held by Warberg WF XI LP and (ii) (a) 189,873
shares of common stock and (b) 189,873 Series C Warrants held by Warberg WF XII LP (together with Warberg WF XI LP, the “Warberg
Entities”). Daniel Warsh, as the Manager of each of the Warberg Entities, has voting and investment power over the securities held by the
Warberg Entities. The principal business address of the Warberg Entities is 716 Oak Street, Winnetka, IL 60093.

Consists of (i) 30,316 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 33,210 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 1,265,822 PIPE Shares and (ii) 1,265,822 Series C Warrant Shares.
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Consists of (i) 30,579 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 68,789 shares of common stock (including 50,632 PIPE Shares) and (ii) 50,632 Series C Warrant Shares.

Consists of (i) 41,816 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 82,711 shares of common stock (including 75,948 PIPE Shares) and (ii) 75,948 Series C Warrant Shares. Timothy L.
Carpenter and Julie L. Carpenter have voting and investment power with respect to the shares held by the Timothy L. Carpenter & Julie L.
Carpenter JTWROS and may be deemed to be the beneficial owners of such shares.

Consists of (i) 20,421 shares of common stock (including 12,658 PIPE Shares) and (ii) 12,658 Series C Warrant Shares.

Consists of (i) 253,164 PIPE Shares and (ii) 253,164 Series C Warrant Shares. Steven Chapin has voting and investment power with
respect to the shares held by the Steven & Kristin Chapin Family Trust DTD 3-10-2015 and may be deemed to be the beneficial owner of
such shares.

Consists of (i) 126,582 PIPE Shares and (ii) 126,582 Series C Warrant Shares.

Consists of (i) 37,974 PIPE Shares and (ii) 37,974 Series C Warrant Shares. Louis A. Defalco has voting and investment power with
respect to the shares held by the Louis A. Defalco Trust DTD 5-1-2017 and may be deemed to be the beneficial owner of such shares
Consists of (i) 138,632 shares of common stock (including 126,582 PIPE Shares) and (ii) 126,582 Series C Warrant Shares.

Consists of (i) 16,158 shares of common stock (including 12,658 PIPE Shares) and (ii) 12,658 Series C Warrant Shares.

Consists of (i) 77,816 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 36,305 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares. Emilio DiMatteo
has voting and investment power with respect to the shares held by Boardwalk Properties LLC and may be deemed to be the beneficial
owner of such shares.

Consists of (i) 27,916 shares of common stock (including 12,658 PIPE Shares) and (ii) 12,658 Series C Warrant Shares.

Consists of (i) 38,473 shares of common stock (including 25,316 PIPE Shares) and (ii) 126,582 Series C Warrant Shares

Consists of (i) 46,368 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 81,447 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 63,290 PIPE Shares and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 146,582 shares of common stock (including 126,582 PIPE Shares) and (ii) 126,582 Series C Warrant Shares. Gerald M.
Flynn and Lynn M. Flynn have voting and investment power with respect to the shares held by the Gerald M. Flynn & Lynn M. Flynn
JTWROS and may be deemed to be the beneficial owners of such shares.

Consists of (i) 81,710 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares. Paul P. Frank III
and Colleen B. Frank have voting and investment power with respect to the shares held by the Paul P. Frank III & Colleen B. Frank Joint
Tenants by Entirety and may be deemed to be the beneficial owners of such shares.

Consists of (i) 25,316 PIPE Shares and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 73,816 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 76,447 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares. Brian L. Heckler
has voting and investment power with respect to the shares held by the Brain L. Heckler Revocable Trust DTD 3-4-2005 and may be
deemed to be the beneficial owner of such shares.
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Consists of (i) 162,897 shares of common stock (including 126,582 PIPE Shares) and (ii) 126,582 Series C Warrant Shares.

Consists of (i) 76,316 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 73,790 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 93,290 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 167,897 shares of common stock (including 126,582 PIPE Shares) and (ii) 126,582 Series C Warrant Shares.

Consists of (i) 16,658 shares of common stock (including 12,658 PIPE Shares) and (ii) 12,658 Series C Warrant Shares.

Consists of (i) 759,492 PIPE Shares and (ii) 759,492 Series C Warrant Shares. David A. Marvin has voting and investment power with
respect to the shares held by the Marvin Family Trust DTD 3-11-1993 and may be deemed to be the beneficial owner of such shares.
Consists of (i) 69,189 shares of common stock (including 50,632 PIPE Shares) and (ii) 50,632 Series C Warrant Shares. Jeffrey L. Miller
and Khristen N. Zar have voting and investment power with respect to the shares held by the Jeffery L. Miller & Khristen N. Zar JTWROS
and may be deemed to be the beneficial owners of such shares.

Consists of (i) 142,371 shares of common stock (including 126,582 PIPE Shares) and (ii) 126,582 Series C Warrant Shares.

Consists of (i) 68,290 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares. Michael P. Niland
and Jill K. Niland have voting and investment power with respect to the shares held by the Michael P. Niland & Jill Kathleen Niland
JTWROS and may be deemed to be the beneficial owners of such shares.

Consists of (i) 356,979 shares of common stock (including 253,164 PIPE Shares) and (ii) 253,164 Series C Warrant Shares.

Consists of (i) 94,790 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares. Henry Padinha has
voting and investment power with respect to the shares held by the Padinha Management Trust DTD 8-12-2021 and may be deemed to be
the beneficial owner of such shares.

Consists of (i) 49,368 shares of common stock (including 37,974 PIPE Shares) and (ii) 37,974 Series C Warrant Shares.

Consists of (i) 33,616 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 18,158 shares of common stock (including 12,658 PIPE Shares) and (ii) 12,658 Series C Warrant Shares.

Consists of (i) 27,816 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares. Derek J. Santana
and Samantha M. Santana have voting and investment power with respect to the shares held by the Derek Jorge Santana & Samantha
Michelle Santana JTWROS and may be deemed to be the beneficial owners of such shares.

Consists of (i) 77,994 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

Consists of (i) 506,328 PIPE Shares and (ii) 506,328 Series C Warrant Shares.

Consists of (i) 92,605 shares of common stock (including 75,948 PIPE Shares) and (ii) 75,948 Series C Warrant Shares.

Consists of (i) 48,500 shares of common stock (including 37,974 PIPE Shares) and (ii) 37,974 Series C Warrant Shares.

Consists of (i) 56,105 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

Consists of (i) 60,632 shares of common stock (including 50,632 PIPE Shares) and (ii) 50,632 Series C Warrant Shares.
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(59) Consists of (i) 200,398 shares of common stock (including 189,872 PIPE Shares) and (ii) 189,872 Series C Warrant Shares.

(60)  Consists of (i) 73,290 shares of common stock (including 63,290 PIPE Shares) and (ii) 63,290 Series C Warrant Shares.

(61)  Consists of (i) 126,582 PIPE Shares and (ii) 126,582 Series C Warrant Shares. Daniel Verret, President of Candlestick Lane Investments,
LP, has voting and investment power with respect to its shares and may be deemed to be the beneficial owner of such shares.

(62)  Consists of (i) 35,710 shares of common stock (including 25,316 PIPE Shares) and (ii) 25,316 Series C Warrant Shares.

(63)  Consists of (i) 41,474 shares of common stock (including 37,974 PIPE Shares) and (ii) 37,974 Series C Warrant Shares. Roger Wery has
voting and investment power with respect to the shares held by the Roger Wery & Rolf De Vegt Revocable Trust 9-22-2019 and may be
deemed to be the beneficial owner of such shares.

(64)  Consists of (i) 63,290 PIPE Shares and (ii) 63,290 Series C Warrant Shares.

(65)  Consists of (i) 75,948 PIPE Shares and (ii) 75,948 Series C Warrant Shares.
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PLAN OF DISTRIBUTION

The selling securityholders and any of their pledgees, donees, transferees, assignees or other successors-in- interest may, from time to time, sell,
transfer or otherwise dispose of any or all of their shares of common stock or interests in shares of common stock on any stock exchange, market or
trading facility on which the shares are traded or in private transactions. These dispositions may be at fixed prices, at prevailing market prices at the time
of sale, at prices related to the prevailing market price, at varying prices determined at the time of sale, or at negotiated prices. The selling
securityholders may use one or more of the following methods when disposing of the shares or interests therein:

. 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;

. through brokers or dealers that may act solely as agents;

. to or through underwriters;

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

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

. privately negotiated transactions;

. through the writing or settlement of options or other hedging transactions entered into after the effective date of the registration statement

of which this prospectus is a part, whether through an options exchange or otherwise;

. broker-dealers may agree with the selling securityholders to sell a specified number of such shares at a stipulated price per share;
. a combination of any such methods of disposition; and
. any other method permitted pursuant to applicable law.

The selling securityholders may also sell shares under Rule 144 or Rule 904 under the Securities Act of 1933, as amended, or Securities Act, if
available, or Section 4(a)(1) under the Securities Act, rather than under this prospectus.

Broker-dealers engaged by the selling securityholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive
commissions or discounts from the selling securityholders (or, if any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in
amounts to be negotiated. The selling securityholders do not expect these commissions and discounts to exceed what is customary in the types of
transactions involved.

The selling securityholders may, from time to time, pledge or grant a security interest in some or all of the shares of common stock owned by them
and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell shares of common stock from time
to time under this prospectus, or under a supplement or amendment to this prospectus under Rule 424(b)(3) or other applicable provision of the
Securities Act amending the list of selling securityholders to include the pledgee, transferee or other successors in interest as selling securityholders
under this prospectus.

Upon being notified in writing by a selling securityholder 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, we will file a
supplement to this prospectus, if required, pursuant to Rule 424(b) under the Securities Act, disclosing (i) the name of each such selling securityholder
and of the participating broker-dealer(s), (ii) the number of shares involved, (iii) the price
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at which such shares of common stock 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 addition, upon being notified in writing by a selling securityholder that a donee or pledgee
intends to sell more than 500 shares of common stock, we will file a supplement to this prospectus if then required in accordance with applicable
securities law.

The selling securityholders also may transfer the shares of common stock in other circumstances, in which case the transferees, pledgees or other
successors in interest will be the selling beneficial owners for purposes of this prospectus.

In connection with the sale of the shares of common stock or interests in shares of common stock, the selling securityholders may enter into
hedging transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the common stock in the course of
hedging the positions they assume. The selling securityholders may also sell shares of common stock short and deliver these securities to close out their
short positions, or loan or pledge the common stock to broker-dealers that in turn may sell these securities. The selling securityholders 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).

The selling securityholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any profits realized by such selling securityholders or compensation received
by such broker-dealers or agents may be deemed to be underwriting commissions or discounts under the Securities Act. The maximum commission or
discount to be received by any member of the Financial Industry Regulatory Authority (FINRA) or independent broker-dealer will not be greater than
8% of the initial gross proceeds from the sale of any security being sold.

We have advised the selling securityholders that they are required to comply with Regulation M promulgated under the Securities Exchange Act
of 1934, as amended, during such time as they may be engaged in a distribution of the shares. The foregoing may affect the marketability of the common
stock.

The aggregate proceeds to the selling securityholders from the sale of the common stock offered by them will be the purchase price of the
common stock less discounts or commissions, if any. Each of the selling securityholders reserves the right to accept and, together with their agents from
time to time, to reject, in whole or in part, any proposed purchase of common stock to be made directly or through agents. We will not receive any of the
proceeds from this offering.

We are required to pay all fees and expenses incident to the registration of the shares. We have agreed to indemnify the selling securityholders
against certain losses, claims, damages and liabilities, including liabilities under the Securities Act or otherwise.

We have agreed with the selling securityholders to keep the registration statement of which this prospectus constitutes a part effective until the
earlier of (a) such time as all of the shares covered by this prospectus have been disposed of pursuant to and in accordance with the registration
statement and (b) such time as none of the shares covered by this prospectus constitute “registrable securities,” as such term is defined in the registration
rights agreement by and among us and the selling securityholders.
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LEGAL MATTERS

Cooley LLP, Washington, D.C., will pass upon the validity of the securities offered by this prospectus and any supplement thereto. As of the date
of this prospectus, partners of Cooley LLP and GC&H Investments and GC&H Investments, LLC, each an entity that is comprised of partners and
associates of Cooley LLP, beneficially own an aggregate of 173,937 shares of our common stock.

EXPERTS

The financial statements of IN8bio, Inc. for the years ended December 31, 2022 and 2023 have been audited by CohnReznick LLP, independent
registered public accounting firm, as forth in their report thereon appearing in IN8bio Inc.’s Annual Report on Form 10-K for the year ended
December 31, 2023, and incorporated by reference herein. Such financial statements are incorporated by reference herein in reliance upon such report,
which includes an explanatory paragraph on IN8bio, Inc.’s ability to continue as a going concern, given on the authority of such firm as experts in
accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act and does not contain all the
information set forth or incorporated by reference in the registration statement. Whenever a reference is made in this prospectus to any of our contracts,
agreements or other documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration statement or the
exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or other document.
Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov. Our
Annual Report on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge on
the Investor Relations section of our website. These filings will be available as soon as reasonably practicable after we electronically file such material
with, or furnish it to, the SEC. Our website address is www.in8bio.com. Information contained on or accessible through our website is not a part of this
prospectus and is not incorporated by reference herein, and the inclusion of our website address in this prospectus is an inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus.
Information in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of this prospectus, while
information that we file later with the SEC will automatically update and supersede the information in this prospectus. We incorporate by reference into
this prospectus and the registration statement of which this prospectus is a part the information or documents listed below that we have filed with the
SEC (Commission File No. 001-39692):

. our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the SEC on March 14, 2024;

. our definitive Proxy Statement on Schedule 14A, filed with the SEC on April 26, 2024 (excluding those portions that are not incorporated
by reference into our Annual Report on Form 10-K for the fiscal year ended December 31, 2023);

. our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2024 and June 30, 2024, filed with the SEC on May 19, 2024 and
August 8, 2024, respectively;

. our Current Reports on Form 8-K filed with the SEC on June 3, 2024, June 13, 2024, August 12, 2024, September 4, 2024, September 6,
2024, September 11, 2024 and October 1, 2024; and

. the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on November 10, 2020,
including any amendments or reports filed for the purposes of updating this description.

Notwithstanding the statements in the preceding paragraphs, no document, report or exhibit (or portion of any of the foregoing) or any other
information that we have “furnished” to the SEC pursuant to the Exchange Act shall be incorporated by reference into this prospectus.

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, including those made after the date of the initial filing of the registration statement of which this prospectus is a part and prior to
effectiveness of such registration statement, until we file a post-effective amendment that indicates the termination of the offering of the securities made
by this prospectus and will become a part of this prospectus from the date that such documents are filed with the SEC. Information in such future filings
updates and supplements the information provided in this prospectus. Any statements in any such future filings will automatically be deemed to modify
and supersede any information in any document we previously filed with the SEC that is incorporated or deemed to be incorporated herein by reference
to the extent that statements in the later filed document modify or replace such earlier statements.

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, without charge upon written or oral request, a
copy of any or all of the documents that are incorporated by reference into this prospectus but not delivered with the prospectus, including exhibits that
are specifically incorporated by reference into such documents. You should direct any requests for documents to IN8bio, Inc., Attn: Patrick McCall,
Corporate Secretary, 350 Sth Avenue, Suite 5330, New York, New York 10118; telephone: (646) 600-6438.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth an estimate of the fees and expenses, other than the underwriting discounts and commissions, payable by us in

connection with the issuance and distribution of the securities being registered. All the amounts shown are estimates, except for the SEC registration fee
and the FINRA filing fee.

Amount
SEC registration fee $ 2311
Accounting fees and expenses $ 20,000
Legal fees and expenses $225,000
Miscellaneous fees and expenses $ 21,000
Total $268,311

Item 15. Indemnification of Directors and Officers

Our amended and restated certificate of incorporation and bylaws provide that we will limit the liability of our directors, and may indemnify our
directors and officers, to the maximum extent permitted by the Delaware General Corporation Law, or DGCL. The DGCL provides that directors of a
corporation will not be personally liable for monetary damages for breach of their fiduciary duties as directors, except for liability for any:

. any breach of the director’s duty of loyalty to us or our stockholders;

. any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
. any act related to unlawful stock repurchases, redemptions or other distributions or payment of dividends; or
. any transaction from which the director derived an improper personal benefit.

These limitations of liability do not apply to liabilities arising under federal securities laws and do not affect the availability of equitable remedies
such as injunctive relief or rescission.

As permitted by Section 145 of the DGCL, our amended and restated bylaws provide that:
. we may indemnify our directors, officers and employees to the fullest extent permitted by the DGCL, subject to limited exceptions;

we may advance expenses to our directors, officers and employees in connection with a legal proceeding to the fullest extent permitted by
the DGCL, subject to limited exceptions; and

. the rights provided in our bylaws are not exclusive.

Our amended and restated certificate of incorporation and our amended and restated bylaws provide for the indemnification provisions described
above and elsewhere herein. We have entered or will enter into, and intend to continue to enter into, separate indemnification agreements with our
directors and officers that may be broader than the specific indemnification provisions contained in the DGCL. These indemnification agreements
generally require us, among other things, to indemnify our officers and directors against liabilities that may arise by reason of their status or service as
directors or officers, other than liabilities arising from willful misconduct. These indemnification agreements also generally require us to advance any
expenses incurred by the directors or officers as a result of any proceeding against them as to which they could be indemnified. These indemnification
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provisions and the indemnification agreements may be sufficiently broad to permit indemnification of our officers and directors for liabilities, including
reimbursement of expenses incurred, arising under the Securities Act of 1933, as amended, or the Securities Act.

‘We maintain a directors’ and officers’ insurance policy on behalf of each and every person who is or was a director or officer of the Company
against any loss arising from any claim asserted against him or her and incurred by him or her in any such capacity, subject to certain exclusions.

Item 16. Exhibits

Exhibit
Number Description
3.1 Amended and Restated Certificate of Incorporation of the Registrant (incorporated herein by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K (File No. 001-39692), filed with the SEC on August 3, 2021).
3.2 Second Amended and Restated Bylaws of the Registrant (incorporated herein by reference to Exhibit 3.1 to the Company’s Current
Report on Form 8-K (File No. 001-39692), filed with the SEC on December 7, 2023).
4.1 Form of Common Stock Certificate (incorporated herein by reference to Exhibit 4.1 to the Company’s Amendment No. 1 to
Registration Statement on Form S-1 (File No. 333-249530), filed with the SEC on November 5, 2020).
4.2 Form of Pre-Funded Warrant (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K (File
No. 001-39692), filed with the SEC on October 1, 2024).
43 Form of Series C Warrant (incorporated herein by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K (File
No. 001-39692), filed with the SEC on October 1, 2024).
10.1 Form of Securities Purchase Agreement, dated as of September 30, 2024, by and among IN8bio, Inc. and the Investors named therein
(incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No. 001-39692), filed with the
SEC on October 1, 2024).
10.2 Form of Registration Rights Agreement (incorporated herein by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K
(File No. 001-39692), filed with the SEC on October 1, 2024).
5.1 Opinion of Cooley LLP.
23.1 Consent of CohnReznick LLP, an Independent Registered Public Accounting Firm.
232 Consent of Cooley LLP (included in Exhibit 5.1).
24.1 Power of Attorney (included on the signature page to this registration statement).
107 Filing Fee Table.

¥ Certain schedules and exhibits have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company will supplementally furnish copies
of omitted schedules and exhibits to the SEC or its staff upon its request.

* Portions of this exhibit have been redacted in accordance with Item 601(b)(10) of Regulation S-K. The omitted information is not material and is
the type that the registrant treats as private or confidential.
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Item 17. Undertakings

The undersigned registrant hereby undertakes:
(a)(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(i1) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Securities and Exchange Commission (the “SEC”) pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Filing Fee Table” exhibit to the
effective registration statement;

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do
not apply if the registration statement is on Form S-3 and the information required to be included in a post-effective amendment by those paragraphs is
contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934
(the “Exchange Act”) that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

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

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(i1) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule
430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration
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statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

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

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or controlling person of the registrant in the
successful defense of any action, suit, or proceeding) is asserted by such director, officer, or controlling person of the registrant in connection with the
securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized in the City of New York, State of New York, on this 4th day of November, 2024.
INSBIO, INC.

By: /s/ William Ho

William Ho
President and Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints William Ho and Patrick McCall,
and each of them, as his or her true and lawful attorneys-in-fact and agents, each with the full power of substitution, for him or her and in his or her
name, place or stead, in any and all capacities, to sign any and all amendments to this registration statement (including post-effective amendments), and
to sign any registration statement for the same offering covered by this registration statement that is to be effective upon filing pursuant to Rule 462(b)
promulgated under the Securities Act, and all post-effective amendments thereto, and to file the same, with exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their or her substitute or
substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated.

SIGNATURE TITLE DATE
/s/ William Ho President, Chief Executive Officer and Director November 4, 2024
William Ho (Principal Executive Officer)
/s/ Patrick McCall Chief Financial Officer November 4, 2024
Patrick McCall (Principal Financial Officer and Principal Accounting
Officer)
/s/ Alan S. Roemer Chairman November 4, 2024

Alan S. Roemer

/s/ Peter Brandt Director November 4, 2024
Peter Brandt
/s/ Corinne Epperly Director November 4, 2024
Corinne Epperly
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/s/ Emily T. Fairbairn

Emily T. Fairbairn

/s/ Jeremy R. Graff

Jeremy R. Graff

/s/ Luba Greenwood

Luba Greenwood

/s/ Travis Whitfill

Travis Whitfill
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Director

Director

Director

November 4, 2024

November 4, 2024

November 4, 2024
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Exhibit 5.1

Cooley

Jaime L. Chase
+1 202 728 7096
jchase@cooley.com

November 4, 2024

IN8bio, Inc.

350 5th Avenue

Suite 5330

New York, New York 10118

Ladies and Gentlemen:

We have acted as counsel to IN8bio, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a Registration
Statement on Form S-3 (the “Registration Statement”’) with the Securities and Exchange Commission (the “Commission”) under the Securities Act of
1933, as amended (the “Securities Act”), including a related prospectus included in the Registration Statement (the “Prospectus’), covering the
registration for resale of up to 55,494,910 shares of the Company’s Common Stock, par value $0.0001 per share (“Common Stock”), issued or issuable
by the Company in connection with a private placement effected on October 4, 2024, and consisting of (a) 25,139,345 shares (the “Shares”) of Common
Stock that are currently outstanding, (b) 2,608,110 shares (the “Pre-Funded Warrant Shares”) of Common Stock issuable upon the exercise of
outstanding pre-funded warrants to purchase shares of Common Stock and (c) up to 27,747,455 shares (together with the Pre-Funded Warrant Shares,
the “Warrant Shares”) of Common Stock issuable upon the exercise of outstanding Series C Warrants to purchase shares of Common Stock. The Shares
and the Warrants were issued by the Company pursuant to that certain Securities Purchase Agreement (the “Purchase Agreement”) dated September 30,
2024.

In connection with this opinion, we have examined and relied upon the Registration Statement, the Prospectus, the Purchase Agreement, the forms of the
Warrants, the Company’s certificate of incorporation and bylaws, each as currently in effect, and such other records, documents, opinions, certificates,
memoranda and instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed below. We have assumed the
genuineness of all signatures, the authenticity of all documents submitted to us as originals, the conformity to originals of all documents submitted to us
as copies, the accuracy, completeness and authenticity of certificates of public officials and the due authorization, execution and delivery of all
documents by all persons other than the Company where authorization, execution and delivery are prerequisites to the effectiveness thereof. As to
certain factual matters, we have relied upon a certificate of an officer of the Company and have not independently verified such matters.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any other
laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state antifraud
law, rule or regulation relating to securities or to the sale or issuance thereof.

With respect to the Warrant Shares, we express no opinion to the extent that future issuances of securities of the Company, adjustments to outstanding
securities of the Company or other matters cause the Warrants to be exercisable for more shares of Common Stock than the number available for
issuance by the Company, or that the consideration paid upon exercise of the Warrants is below the par value of the Common Stock.

Cooley LLP 1299 Pennsylvania Ave., Washington DC 20004
t: (202) 842-7800 f: (202) 842-7899 cooley.com
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On the basis of the foregoing, and in reliance thereon, we are of the opinion that (i) the Shares are validly issued, fully paid and nonassessable, and
(ii) the Warrant Shares, when issued in accordance with the terms of the Warrants, will be validly issued, fully paid and nonassessable.

Our opinion is limited to the matters expressly set forth in this letter, and no opinion has been or should be implied, or may be inferred, beyond the
matters expressly stated. This opinion speaks only as to law and facts in effect or existing as of the date hereof, and we have no obligation or
responsibility to update or supplement this letter to reflect any facts or circumstances that may hereafter come to our attention or any changes in law that
may hereafter occur.

‘We hereby consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to the
Registration Statement. In giving such consents, we do not thereby admit that we are in the category of persons whose consent is required under
Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

Very truly yours,

Cooley LLP

By: /s/ Jaime L. Chase
Jaime L. Chase

Cooley LLP 1299 Pennsylvania Ave., Washington DC 20004
t: (202) 842-7800 f: (202) 842-7899 cooley.com



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on Form S-3 and related Prospectus of our report dated March 14, 2024,
with respect to the financial statements of IN8bio, Inc. as of December 31, 2022 and 2023 and for the years then ended, which report is included in the
Annual Report on Form 10-K of IN8bio, Inc. for the year ended December 31, 2023, filed with the Securities and Exchange Commission. Our audit
report includes an explanatory paragraph relating to IN8bio, Inc.’s ability to continue as a going concern.
We also consent to the reference to our firm under the caption “Experts”.

/s/ CohnReznick LLP

Tysons, Virginia
November 4, 2024
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Calculation of Filing Fee Tables

Form S-3
(Form Type)

IN8bio, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Fee Proposed
Calculation Maximum Maximum
Security or Carry Offering Aggregate Amount of
Security Class Forward Amount Price Offering Fee Registration
Type Title Rule Registered(1) Per Share Price Rate Fee
Common Stock,
par value
Fees to Be $0.0001 Rule
Paid Equity per share 457(c) | 55,494,910 | $0.272G)| $15,094,615.50 | 0.00015310( $2,310.99
Total Offering Amounts $15,094,615.50 $2,310.99
Total Fee Offsets —
Net Fee Due $2,310.99

(M

@

A3)

The shares of common stock will be offered for resale by the selling stockholders pursuant to the prospectus contained
herein. Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration
statement also covers any additional number of shares of common stock issuable upon stock splits, stock dividends, or
other distribution, recapitalization or similar events with respect to the shares of common stock being registered pursuant
to this registration statement.

This registration statement registers the resale of up to an aggregate of 55,494,910 shares of our common stock, par
value $0.0001 per share, issued by us in a private placement on October 4, 2024, consisting of (i) 25,139,345 shares of
our common stock, (b) 2,608,110 shares of our common stock issuable upon the exercise of outstanding pre-funded
warrants to purchase shares of our common stock held by certain selling stockholders, and (c) 27,747,455 shares of our
common stock issuable upon the exercise of outstanding Series C Warrants to purchase shares of our common stock held
by the selling stockholders.

Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act,
based on the average of the high and low price per share of the Registrant’s common stock as reported by The Nasdaq
Global Market on October 30, 2024.



