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PART I - FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements (unaudited).

CONDENSED CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets
Cash and cash equivalents
Marketable securities
Other current assets
Total current assets

Long-term assets
Marketable securities
Property, plant and equipment, net
Security deposits
Intangible assets
Goodwill
Total long-term assets
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable
Accrued expenses
Total current liabilities

Long-term liabilities
Deferred tax liabilities

Total long-term liabilities
Total liabilities

Commitments and contingencies

Stockholders' equity

Preferred stock, $0.001 par value; 5,000,000 shares authorized; 0 shares issued and outstanding at June 30, 2015 and

December 31, 2014, respectively

Common stock, $0.001 par value; 50,000,000 shares authorized; 17,189,906 shares and 10,672,059 shares issued,

ASSEMBLY BIOSCIENCES, INC.

and outstanding at June 30, 2015 and December 31, 2014, respectively

Additional paid-in capital

Accumulated other comprehensive loss
Accumulated deficit

Total stockholders' equity

Total liabilities and stockholders' equity

See Notes to Condensed Consolidated Financial Statements.

June 30, December 31,
2015 2014
(Unaudited)
$ 53,518,145 $ 29,091,113
17,209,448 -
605,162 125,284
71,332,755 29,216,397
31,437,117 -
174,035 156,441
125,084 115,005
29,000,000 29,000,000
12,638,136 12,737,350
73,374,372 42,008,796
$ 144,707,127 $ 71,225,193
$ 1,304,295 $ 907,601
935,665 146,420
2,239,960 1,054,021
11,600,000 11,600,000
11,600,000 11,600,000
13,839,960 12,654,021
17,190 10,672
280,583,892 194,072,572
(134,219) -
(149,599,696) (135,512,072)
130,867,167 58,571,172
$ 144,707,127 $ 71,225,193




ASSEMBLY BIOSCIENCES, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(UNAUDITED)
Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014

Operating expenses:

Research and development $ 4,667,754  $ 1,095,644 $ 8,502,188 §$ 4,069,334

General and administrative 2,486,151 1,410,500 5,854,935 2,546,961
Total operating expenses 7,153,905 2,506,144 14,357,123 6,616,295
Loss from operations (7,153,905) (2,506,144) (14,357,123) (6,616,295)
Other income

Interest and other income 211,234 36,871 269,499 77,105

Total other income 211,234 36,871 269,499 77,105
Net loss $ (6,942,671) $ (2,469,273) $ (14,087,624) $  (6,539,190)
Unrealized loss on marketable securities (134,219) - (134,219) -
Comprehensive loss $ (7,076,890) $ (2,469,273) $  (14,221,843) $ (6,539,190)
Net loss per share, basic and diluted $ 0.41) $ 0.52) $ 0.99) $ (1.43)
Weighted average common shares outstanding, basic and diluted 17,119,488 4,704,251 14,164,451 4,562,384

See Notes to Condensed Consolidated Financial Statements.




ASSEMBLY BIOSCIENCES, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Cash flows from operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation
Changes in operating assets and liabilities:
Other current assets
Accounts payable
Accrued expenses
Security deposits
Net cash used in operating activities

Cash flows from investing activities
Purchase of fixed assets
Purchases of marketable securities
Net cash used in investing activities

Cash flows from financing activities
Proceeds from common stock sold, net of underwriters' discounts and cost
Proceeds from exercise of stock options

Net cash provided by financing activities

Net increase (decrease) in cash
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental disclosure of cash flow information

Cashless exercise of warrants

Change in unrealized loss on marketable securities available-for-sale
Conversion of preferred stock to common stock

See Notes to Condensed Consolidated Financial Statements.

Six Months Ended June 30,

2015 2014
$  (14,087,624) $  (6,539,190)
30,397 2,292
5,206,024 567,512
(479,878) (367,803)
396,694 (1,193,266)
888,459 25,000
(10,079) -
(8,056,007) (7,505,455)
(47,991) (2,589)
(48,780,784) -
(48,828,775) (2,589)
81,014,989 1,763,104
296,825 -
81,311,814 1,763,104
24,427,032 (5,744,940)
29,091,113 27,061,268

$ 53518145 $ 21,316,328
88 -

(134,219) -

- 440




ASSEMBLY BIOSCIENCES, INC.

CONDENSED CONSOLDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY

Balance as of December 31, 2014
Proceeds from common stock sold, net of underwriters'
discounts and cost
Exercise of stock options
Cashless exercise of warrants
Stock-based compensation
Change in unrealized loss on marketable securities
Net loss
Balance as of June 30, 2015

(UNAUDITED)
Common Stock Additional Accumulated Other Accumulated Total Stockholders'
Shares Amount Paid-in Capital Comprehensive Loss Deficit Equity

10,672,059 $ 10,672 $ 194,072,572 § - $ (135512,072) $ 58,571,172
6,388,888 6,389 81,008,600 - - 81,014,989
40,666 41 296,784 - - 296,825
88,293 88 (88) - - -

- - 5,206,024 - - 5,206,024

- - - (134,219) - (134,219)
- - - - (14,087,624) (14,087,624)
17,189,906 $ 17,190 $ 280,583,892 § (134,219) $  (149,599.696) $ 130,867,167

See Notes to Condensed Consolidated Financial Statements.




Note 1 — Business
Overview

Assembly Biosciences, Inc. (“Assembly” or the “Company™) is a biopharmaceutical company committed to developing novel oral therapies for the cure of
intractable infectious diseases, focusing on the hepatitis B virus (HBV) and C. difficile-associated diarrhea (CDAD). The Company’s HBV-Cure research
team is working on discovering and developing multiple core protein allosteric modifiers (CpAMs) with the potential to modulate the HBV core protein - a
polyfunctional essential viral protein - at multiple complementary points in the viral lifecycle. The goal is to eradicate the infection with an orally-
administered regimen. The Company’s CDAD program is based on the premise that an oral capsule containing specific bacteria grown in monoculture and
manufactured under pharmaceutical-like GMP conditions might be effective in providing the therapeutic benefits of fecal microbiota transplant (FMT)
therapy in a form that is economically viable and scalable for use.

2014 Highlights

Assembly Biosciences was formed on July 11, 2014 by the merger of private company Assembly Pharmaceuticals, Inc. and Nasdaqg-listed Ventrus
Biosciences, Inc. (the “Merger”). The Merger resulted in a shift in strategic focus, the addition of a new lead drug development program and changes in
person. In connection with the Merger, the Company’s Board of Directors and stockholders approved a 1-for-5 reverse stock split of the Company’s common
stock. The reverse stock split became effective on July 11, 2014. All share and per share amounts in the consolidated financial statements and notes thereto
have been retroactively adjusted for all periods presented to give effect to this reverse stock split, including reclassifying an amount equal to the reduction in
par value of common stock to additional paid-in capital. In connection with the Merger, the shares of Assembly Pharmaceuticals, common stock issued and
outstanding were converted into an aggregate of 4,008,848 shares of the Company’s common stock. Also pursuant to the terms of the Merger, the outstanding
options to purchase shares of Assembly Pharmaceuticals’ common stock were assumed by the Company and became exercisable for an aggregate of 621,651
shares of the Company’s common stock.

The Company accounted for the acquisition of Assembly Pharmaceuticals, Inc. as a business combination under Accounting Standards Codification (“ASC”)
805 with Ventrus Biosciences, Inc. as the accounting acquirer. The Company determined Ventrus Biosciences, Inc. was the accounting acquirer in accordance
with ASC 805-10-25-5 as Ventrus Biosciences, Inc. gained control of Assembly Pharmaceuticals, Inc. upon completion of the Merger. To make this
determination, the Company considered factors as indicated in ASC 805-10-55, including which entity issued equity interests to effect the combination, board
of director composition, shareholder ownership, voting control, restrictions on shareholder voting rights, anticipated management positions and the relative
size of the two companies.

On October 6, 2014, the Company sold to various institutional investors an aggregate of 1,959,000 shares of common stock in a registered direct offering. The
purchase price paid by the investors was $8.04 per share and an aggregate of $15.0 million in net proceeds were received.

2015 Highlights

On March 19, 2015, the Company sold to various investors an aggregate of 5,555,555 shares of common stock in a public offering. The purchase price paid
by the investors was $13.50 per share and an aggregate of $70.4 million (net of underwriters’ discount and equity issuance costs) were received.

On April 6, 2015, the underwriters exercised in full their option to purchase an additional 833,333 shares of common stock at the public offering price of
$13.50 per share, less underwriting discounts and commissions and offering expenses. Proceeds from the sale of shares on the exercise of the underwriters’
option (net of underwriting discounts and commissions) were approximately $10.6 million.

The Company has not derived any revenue from product sales to date as it currently has no products. Once a product has been developed, it will need to be
approved for sale by the FDA or any foreign regulatory agency. Since inception, the Company’s operations have been financed primarily through the sale of
equity securities, the proceeds from the exercise of warrants and stock options and issuance of debt. The Company has incurred losses from operations and
negative cash flows since inception and expects to continue to incur substantial losses for the next several years as it continues its product development
efforts. Management believes the Company currently has sufficient funds to meet its operating requirements for at least the next twelve months. If the
Company cannot generate significant cash from its operations, it intends to obtain any additional funding it requires through strategic relationships, public or
private equity or debt financings, or other arrangements and it cannot assure such funding will be available on reasonable terms, if at all.




Note 2 — Summary of Significant Accounting Policies
Basis of Presentation

The accompanying condensed consolidated interim financial statements include the accounts of the Company and its subsidiary. All intercompany balances
and transactions have been eliminated.

The accompanying condensed consolidated financial statements as of June 30, 2015 and for the three and six months ended June 30, 2015 and 2014 have
been prepared in accordance with the accounting principles generally accepted in the United States of America (“U.S. GAAP”) for interim financial
information and pursuant to the instructions to Form 10-Q and Article 8 of Regulation S-X of the Securities and Exchange Commission (“SEC”) and on the
same basis as the Company prepares its annual audited consolidated financial statements. The condensed consolidated balance sheet as of June 30, 2015,
condensed consolidated statements of operations for the three and six months ended June 30, 2015 and 2014, the condensed consolidated statements of cash
flows for the six months ended June 30, 2015 and 2014, and condensed consolidated statement of changes in stockholders’ equity for the six months ended
June 30, 2015 are unaudited, but include all adjustments, consisting only of normal recurring adjustments, which the Company considers necessary for a fair
presentation of the financial position, operating results and cash flows for the periods presented. The results for the three and six months ended June 30, 2015
are not necessarily indicative of results to be expected for the year ending December 31, 2015 or for any future interim period. The consolidated balance sheet
at December 31, 2014 has been derived from audited financial statements; however, it does not include all of the information and notes required by U.S.
GAAP for complete financial statements. The accompanying condensed financial statements should be read in conjunction with the consolidated financial
statements for the year ended December 31, 2014, and notes thereto included in the 2014 Annual Report.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and reported amounts of revenue and
expenses during the reporting period. Actual results could differ from those estimates.

Significant estimates inherent in the preparation of the accompanying financial statements include recoverability and useful lives (indefinite or finite) of
intangible assets, assessment of impairment of goodwill, the valuation allowance related to the Company’s deferred tax assets, and the fair value of stock
options and warrants granted to employees, consultants, directors, investors, licensors, placement agents and underwriters.

The Company’s estimates could be affected by external conditions, including those unique to the Company and general economic conditions. It is reasonably
possible that these external factors could have an effect on the Company’s estimates and could cause actual results to differ from those estimates and
assumptions.

Marketable Securities

The Company has designated marketable securities as of June 30, 2015 as available-for-sale securities and measures these securities at their respective fair
values. Marketable securities are classified as short-term or long-term based on the maturity date and their availability to meet current operating requirements.
Marketable securities that mature in one year or less are classified as short-term available-for-sale securities and are reported as a component of current assets.
Marketable securities that are not considered available for use in current operations are classified as long-term available-for-sale securities and are reported as
a component of long-term assets.

Securities that are classified as available-for-sale are measured at fair value with temporary unrealized gains and losses reported in other comprehensive
income, and as a component of stockholders' equity until their disposition. The Company reviews all available-for-sale securities at each period end to
determine if they remain available-for-sale based on then current intent and ability to sell the security if it is required to do so.

Marketable securities are subject to a periodic impairment review. The Company may recognize an impairment charge when a decline in the fair value of
investments below the cost basis is determined to be other-than-temporary.




Recent Accounting Pronouncements

In the first quarter of 2015, the Company adopted Accounting Standard Update (“ASU”’) No. 2014-08, Reporting Discontinued operations and Disclosures of
Disposals of Components of an Entity issued by the FASB. ASU No. 2014-08 changes the definition of a discontinued operation to include only those
disposals of components of an entity that represent a strategic shift that has (or will have) a major effect on an entity's operations and financial results (e.g., a
disposal of a major geographical area, a major line of business, a major equity method investment or other major parts of an entity). The Company’s adoption
of ASU No. 2014-08 did not have a material impact on the Company’s condensed consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers, an updated standard on revenue recognition. ASU 2014-09 provides
enhancements to the quality and consistency of how revenue is reported by companies while also improving comparability in the financial statements of
companies reporting using International Financial Reporting Standards or GAAP. The main purpose of the new standard is for companies to recognize
revenue to depict the transfer of goods or services to customers in amounts that reflect the consideration to which a company expects to be entitled in
exchange for those goods or services. The new standard also will result in enhanced disclosures about revenue, provide guidance for transactions that were
not previously addressed comprehensively and improve guidance for multiple-element arrangements. In July 2015, the FASB voted to approve a one-year
deferral of the effective date of ASU 2014-09, which will be effective for the Company in the first quarter of fiscal year 2018 and may be applied on a full
retrospective or modified retrospective approach. This ASU will have no impact on the Company until it begins to generate revenue.

In June 2014, the FASB issued ASU 2014-12, Compensation-Stock Compensation (Topic 718). The ASU clarifies how entities should treat performance
targets that can be achieved after the requisite service period of a share-based payment award. The accounting standard is effective for interim and annual
periods beginning after December 15, 2015. This ASU will have no impact on the Company until it begins to grant performance awards.

The FASB has issued ASU 2014-15, Presentation of Financial Statements-Going Concern (Subtopic 205-40): Disclosure of Uncertainties about an Entity's
Ability to Continue as a Going Concern. The guidance, which is effective for annual reporting periods ending after December 15, 2016, with early adoption
permitted, extends the responsibility for performing the going-concern assessment to management and contains guidance on how to perform a going-concern
assessment and when going-concern disclosures would be required under GAAP. The Company is currently evaluating the impact of this ASU on its
condensed consolidated financial statements.

These recent accounting pronouncements are not expected to have a material impact on the Company’s financial statements upon adoption.

Note 3 - Assembly Pharmaceuticals, Inc. Transaction

As described in Note 1, on July 11, 2014, the Company completed the Merger, whereby Assembly Pharmaceuticals, Inc. became the Company’s wholly-
owned subsidiary. Pursuant to the terms of the Merger, the shares of Assembly Pharmaceuticals were converted into an aggregate of 4,008,848 shares of the
Company’s common stock. Also pursuant to the terms of the Merger, the outstanding options to purchase shares of Assembly Pharmaceuticals were assumed

by the Company and an aggregate of 621,651 shares of the Company’s common stock were reserved for issuance thereunder.

The allocation of the purchase price is shown below:

Cash and cash equivalents $ 509,363
Other current assets 23,540
Property, plant and equipment, net 10,350
In-process research and development 29,000,000
Goodwill 12,638,136
Security deposits 16,606
Total assets 42,197,995
Accrued expenses 774,899
Deferred tax liabilities 11,600,000
Total liabilities 12,374,899
Net assets acquired $ 29,823,096

The transaction was accounted for using the acquisition method. Accordingly, goodwill has been measured as the excess of the total consideration over the
amounts assigned to the identifiable assets acquired and liabilities assumed including the related deferred tax liability. Goodwill is not deductible for tax
purposes.




On the acquisition date, the fair value of net assets acquired was $29,823,096. The fair value of stock issued to the Assembly Pharmaceuticals’ shareholders
as part of the consideration of $29,064,148 was based on reference to quoted market values of the Company’s common stock as of the date of acquisition. The
options assumed in the Merger were valued at $758,948. As of June 30, 2015, the Company finalized its purchase price allocation. The Company adjusted
certain accrued expenses, resulting in a decrease of goodwill and accrued expenses of approximately $99,000 in the second quarter of 2015.

Note 4 — Marketable Securities

Marketable securities consists of the following as of June 30, 2015:

June 30, 2015
Gross Unrealized
Amortized Cost Gains/(Loss) Fair Value

Short-term available-for-sale securities
Corporate bonds $ 17,252,817  $ (43,369) $ 17,209,448
17,252,817 (43,369) 17,209,448

Long-term available-for-sale securities
Government and agency obligations 2,525,000 276 2,525,276
Corporate bonds 29,002,967 (91,126) 28,911,841
31,527,967 (90,850) 31,437,117
Total $ 48,780,784 $ (134,219) $ 48,646,565

The contractual term to maturity of short-term marketable securities held by the Company as of June 30, 2015 is less than one year. The contractual term to
maturity of long-term marketable securities held by the Company as of June 30, 2015 is from 1 to 2 years.

The fair value of marketable securities was classified into fair value measurement categories as follows:

June 30, 2015
Quoted prices in active markets for identical assets (Level 1) $ -
Quoted prices for similar assets observable in the marketplace (Level 2) 48,646,565
Significant unobservable inputs (Level 3) =
Total $ 48,646,565

The fair values of marketable securities are determined using quoted market prices from daily exchange traded markets based on
the closing price as of June 30, 2015 and are classified as Level 2.

Note 5 — Goodwill and Intangible Assets

Goodwill

Goodwill is not amortized for financial reporting purposes but is tested for impairment on an annual basis or when indications of impairment exist. No
goodwill impairment losses have been recognized. Goodwill is not deductible for income tax purposes since the tax basis is $0. The Company performs its

annual impairment test of the carrying value of the Company’s goodwill each year in the fourth quarter.

The net book value of goodwill decreased by approximately $99,000 from December 31, 2014 to June 30, 2015, as a result of the adjustment to purchase
price accounting within one year of the Merger.

Intangible Assets

The intangible assets acquired are recorded as indefinite-lived asset and are not amortized for financial reporting purposes until product commercialization
but are tested for impairment on an annual basis or when indications of impairment exist. No intangible assets impairment losses have been recognized.
Intangible assets are not deductible for income tax purposes since the tax basis is $0. The Company performs its annual impairment test of the carrying value
of the Company’s intangible assets each year in the fourth quarter.




There was no change in intangible assets from December 31, 2014 to June 30, 2015.
Note 6 — Property, Plant and Equipment, Net

Property, plant and equipment, consists of the following:

Useful life (Years) June 30, 2015 December 31, 2014
Computer hardware and software 3 $ 86,792 $ 75,196
Lab equipment 3t05 166,772 130,377
Office equipment 3t05 1,109 1,109
Total property, plant and equipment 254,673 206,682
Less: Accumulated depreciation and amortization (80,638) (50,241)
Property, plant and equipment, net $ 174,035 $ 156,441

Depreciation expense for the three months ended June 30, 2015 and 2014 was $16,493 and $1,026, respectively, and was recorded in both research and
development expense and general and administrative expense in the consolidated statements of operations.

Depreciation expense for the six months ended June 30, 2015 and 2014 was $30,397 and $2,292, respectively, and was recorded in both research and
development expense and general and administrative expense in the consolidated statements of operations.

Note 7 — Accrued Expenses
Accrued expenses consists of the following:

June 30, 2015 December 31, 2014

Accrued expenses:

Salaries, bonuses and employee benefits $ 519,999 $ -
Severance accrued for former CEO 363,039 -
Other 52,627 146,420
Total accrued expenses $ 935,665 $ 146,420

Note 8 — Stockholders’ Equity
Equity Financing

On March 19, 2015, the Company sold to various investors an aggregate of 5,555,555 shares of common stock in a public offering. The purchase price paid
by the investors was $13.50 per share and an aggregate of $70.4 million in net proceeds were received, after deducting underwriting discounts and
commissions and estimated offering expenses. In addition, the Company granted the underwriters a 30-day option to purchase up to an additional 833,333
shares of common stock.

On April 6, 2015, the underwriters exercised in full their option to purchase an additional 833,333 shares of common stock at the public offering price of
$13.50 per share, less underwriting discounts and commissions and offering expenses. The closing of the option exercise resulted in net proceeds of
approximately $10.6 million. Exercise of the underwriters’ option increased the net proceeds (net of underwriting discounts and commissions) of the public
offering, from $70.4 million to $81.0 million.

Options

The Company has two equity incentive plans available for the granting of equity awards. In July 2010, the stockholders approved the 2010 Equity Incentive
Plan, under which, as of June 30, 2015, there were outstanding options for an aggregate of 80,500 shares of common stock and an aggregate of 679,292
shares available for grant. In July 2014, the stockholders approved the 2014 Stock Incentive Plan (the “2014 Plan”), under which, as of June 30, 2015, there
were options for an aggregate of 2,474,368 shares of common stock outstanding and 44,966 shares available for grant.

On February 10, 2015, the Company’s former Chief Executive Officer, Dr. Russell Ellison, transitioned to service as a consultant. The Company accelerated
266,667 of his options on March 3, 2015 in accordance with the original terms of his employment agreement. The corresponding charge related to these
options was also accelerated in the first quarter of 2015. The exercise period for Dr. Ellison’s vested options were also extended until the end of their term, or
July 9, 2024 in accordance with the original terms of his employment agreement. The remainder of 266,666 unvested options were forfeited in accordance
with the original terms of his employment agreement.




A summary of the Company’s option activity and related information for the six-month period ended June 30, 2015 is as follows:

Weighted Average Total Intrinsic
Number of Shares Exercise Price Value
Outstanding as of December 31, 2014 3,237,851 $ 626 $ 5,187,924
Granted 246,000 15.78 -
Exercised (40,666) 7.30 486,402
Forfeited (266,666) 7.20 -
Outstanding as of June 30, 2015 3,176,519 $ 691 $ 39,234,231
Options vested and exercisable 1,416,034 §$ 6.05 §$ 18,711,282

The fair value of the options granted for the six-month period ended June 30, 2015 and June 30, 2014, were based on the following assumptions:

Six Months Ended June 30,

2015 2014
Exercise price $9.42 - $16.55 $18.80 - $19.05
Expected stock price volatility 90.66% - 95.55% 51.29%
Risk-free rate of interest 1.49% - 2.08% 2.30%
Term (years) 5.13-6.55 5.0

Estimated future stock-based compensation expense relating to unvested stock options is as follows:

Future Stock

Option
Compensation
Expense
Six months ended 2015 $ 2,605,068
2016 2,299,663
2017 446,488
2018 95,555
Total $ 5,446,774

The weighted average remaining contractual life of options outstanding at June 30, 2015 is approximately 9.1 years.

Stock-based compensation expenses for the three and six months ended June 30, 2015 and 2014 are as follows:

Three Months Ended June 30, Six Months Ended June 30,

2015 2014 2015 2014
Research and development $ 1,419,872 $ 78,311 § 2,475,302 $ 73,976
General and administrative 1,200,372 234,484 2,730,722 493,536
Total stock-based compensation expenses $ 2,620244  $ 312,795 $ 5,206,024 $ 567,512

Warrants

On April 17, 2015, the Company issued an aggregate of 88,293 shares of common stock from the cashless exercise of 120,265 warrants. The Company did
not receive any proceeds from this cashless exercise.

During the six months ended June 30, 2015, 93,720 warrants to purchase common stock expired.
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The following is a summary of warrant activity for the six months ended June 30, 2015:

Weighted Average
Warrants Exercise Price
Outstanding as of December 31, 2014 270,761 § 24.34
Expired (93,720) -
Exercised (120,265) -
Outstanding as of June 30, 2015 56,776 $ 37.72

Loss per Common Share

Basic net loss per common share excludes dilution and is computed by dividing net loss by the weighted average number of common shares outstanding
during the period. Diluted net loss per common share reflects the potential dilution that could occur if securities or other contracts to issue common stock
were exercised or converted into common stock or resulted in the issuance of common stock that then shared in the earnings of the entity unless inclusion of
such shares would be anti-dilutive. Since the Company has only incurred losses, basic and diluted net loss per share is the same. Securities that could
potentially dilute earnings per share in the future that were not included in the computation of diluted loss per share for the six months ended June 30, 2015
and 2014 are as follows:

Six Months Ended June 30,

2015 2014
Non-vested restricted stock units - 75,000
Warrants to purchase common stock 56,776 151,236
Options to purchase common stock 3,176,519 536,598
Total 3,233,295 762,834

Note 9 — Commitments
Lease

The Company has offices in New York, NY with a monthly lease payment of $8,400 that expires in September 2015 and a lease in San Francisco, CA with a
monthly payment of $36,145 that expires in December 2016.

Employment Agreements

The Company has employment agreements with its Chief Executive Officer and Chief Financial Officer/Chief Operating Officer which provide for an
aggregate annual salary of approximately $780,500 in 2015.

Note 10 — Legal Proceedings
The Company is not a party to any legal proceedings and is not aware of any claims or actions pending or threatened against it. In the future, the Company

might from time to time become involved in litigation relating to claims arising from ordinary course of business.

11




Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The interim financial statements and this Management'’s Discussion and Analysis of Financial Condition and Results of Operations should be read in
conjunction with the financial statements and notes thereto for the year ended December 31, 2014, and the related Management's Discussion and Analysis of
Financial Condition and Results of Operations, both of which are contained in our Annual Report on Form 10-K, as amended, for the year ended December
31, 2014 filed on March 16, 2015. In addition to historical information, this discussion and analysis contains forward-looking statements within the meaning
of Section 274 of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These forward-looking statements are subject to risks
and uncertainties, including those set forth under “Part I. Item 1. Business - Risk Factors” in our Annual Report on Form 10-K, as amended, for the year
ended December 31, 2014, and elsewhere in this report, that could cause actual results to differ materially from historical results or anticipated results.

Overview

We are a biopharmaceutical company committed to developing novel oral therapies for the cure of intractable infectious diseases, focusing on direct-acting
anti-virals for the hepatitis B virus (HBV) and microbiome-based therapeutics for C. difficile-associated diarrhea (CDAD). On July 11, 2014, Assembly
Biosciences merged with a private company Assembly Pharmaceuticals, Inc. The Merger resulted in a shift in strategic focus, the addition of a new lead drug
development program for the company, and changes in personnel.

Our HBV program is focused on a clinical cure for HBV. We are developing a series of new compounds, known as core protein allosteric modulators, or
CpAMs, with the potential to modulate the HBV core protein-a polyfunctional essential viral protein-at multiple complementary points in the viral lifecycle.

Our microbiome program, which we are pursuing as a treatment for CDAD, is based on the targeted delivery of novel microbiome-based therapies in a
proprietary oral formulation, applying our novel coating and encapsulation technology that allows for targeted delivery of complex agents to select regions of
the gastrointestinal, or GI, tract. Using this proprietary delivery platform, we aim to deliver several types of beneficial bacteria, in novel “synthetic formats”
to the gastrointestinal, or GI, tract.

We currently have administrative offices in New York City and research facilities in San Francisco. Research activities for the HBV program are also being
conducted at Indiana University at Bloomington, under the aegis of Adam Zlotnick, PhD, Assembly co-founder and head of our HBV Scientific Advisory
Board.

Since our inception, we have had no revenue from product sales, and have funded our operations principally through debt financings prior to our initial public
offering in 2010 and through equity financings since then. Our operations to date have been primarily limited to organizing and staffing our company,
licensing our product candidates, developing clinical trials for our product candidates, establishing manufacturing for our product candidates, maintaining and
improving our patent portfolio and raising capital. We have generated significant losses to date, and we expect to continue to generate losses as we develop
our product candidates. As of June 30, 2015, we had an accumulated deficit of $149,599,696 and accumulated other comprehensive loss of $134,219.
Because we do not generate revenue from any of our product candidates, our losses will continue as we seek regulatory approval and commercialization of
our product candidates. As a result, our operating losses are likely to be substantial over the next several years as we continue the development of our product
candidates and thereafter if none is approved or successfully launched. We are unable to predict the extent of any future losses or when we will become
profitable, if at all.

We believe that our existing cash will be sufficient to fund our projected operating requirements for at least the next twelve months.

Our operations are subject to other certain risks and uncertainties, including but not limited to: uncertainty of product candidate development; uncertainty of
regulatory approval; unpredictability of the size of the markets for, and market acceptance of, any of our products; our anticipated capital expenditures, our
estimates regarding our capital requirements; our ability to retain and hire necessary employees and to staff our operations appropriately; and the possible
impairment of, or inability to obtain, intellectual property rights and the costs of obtaining such rights from third parties. Any significant delays in the
development or marketing of products could have material adverse effect on our business and financial results.
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Recent Events
Management Changes

In February 2015, Derek Small was named Chief Executive Officer, in addition to his position as President; current director William Ringo was named non-
executive Chairman of our Board of Directors; and David J. Barrett was named Chief Operating Officer, in addition to his role as Chief Financial Officer. As
had been agreed during the Merger establishing Assembly Biosciences last year, Mr. Small succeeded Russell H. Ellison, MD, as CEO. In addition, Mr.
Ringo succeeded Dr. Ellison as Chairman. Dr. Ellison continues to serve the Company as a Senior Advisor and head of Assembly’s microbiome development
program as the Company approaches several key milestones. The succession constitutes a “termination without cause” under Dr. Ellison’s employment
agreement. As a result, Dr. Ellison was entitled to 12 months of salary, immediate vesting of one third of his outstanding options and an extension of the
exercise period to the option expiration date of July 10, 2024, and reimbursement of COBRA premiums for 12 months or until he is eligible for insurance
benefits from another employer, whichever is earlier.

Equity Financing

On March 19, 2015, we sold to various investors an aggregate of 5,555,555 shares of common stock in a public offering. The purchase price paid by the
investors was $13.50 per share and an aggregate of $70.4 million in net proceeds (net of underwriting discounts and commissions) were received. In addition,
we granted the underwriters a 30-day option to purchase up to an additional 833,333 shares of common stock.

On April 6, 2015, the underwriters exercised in full their option to purchase an additional 833,333 shares of our common stock at the public offering price of
$13.50 per share, less underwriting discounts and commissions and offering expenses. The closing of the option exercise resulted in net proceeds to us of
$10.6 million. Exercise of the underwriters’ option increased the net proceeds to us of the public offering, after any underwriting discounts and commissions
and estimated offering expenses, from $70.4 million to $81.0 million.

Critical Accounting Policies and Significant Judgments and Estimates

Our discussion and analysis of our financial condition and results of operations are based on our financial statements, which have been prepared in
accordance with U.S. GAAP. The preparation of these financial statements requires us to make estimates and judgments that affect our reported amounts of
assets, liabilities, revenues and expenses.

On an ongoing basis, we evaluate our estimates and judgments, including those related to accrued expenses and stock-based compensation. We based our
estimates on historical experience and on various other assumptions that we believe to be reasonable under the circumstances, the results of which form the
basis for making judgments about the carrying values of assets and liabilities and the reported amounts of revenues and expenses that are not readily apparent
from other sources. Actual results may differ from these estimates.

Our critical accounting policies and significant estimates are detailed in our Annual Report on Form 10-K for the year ended December 31, 2014. Our critical
accounting policies and significant estimates have not changed from those previously disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2014.

Off-Balance Sheet Arrangements

Since our inception, we have not engaged in any off-balance sheet arrangements, including the use of structured finance, special purpose entities or variable
interest entities.

Results of Operations

Comparison of the Three Months Ended June 30, 2015 and 2014

Research and Development Expense

Research and development expense, excluding stock-based compensation expense, was $3,247,882 for the three months ended June 30, 2015, an increase of
$2,230,549 or 219.25%, from $1,017,333 for the same period in 2014. The reason for the increase was primarily due to an increase of $2,497,938 in research
expenses for our HBV program, which started in July 2014.

Stock-based compensation was $1,419,872 for the three months ended June 30, 2015, an increase of $1,341,561 or 1,713.12%, from $78,311 for the same

period in 2014. The increase in compensation expense is primarily due to the granting of stock options since July 2014.

13




General and Administrative Expense

General and administrative expense consists primarily of salaries, consulting fees and other related costs, professional fees for legal services and accounting
services, insurance and travel expenses, as well as the stock based compensation expense associated with equity awards to our employees, consultants and
directors.

General and administrative expense, excluding stock-based compensation expense, was $1,285,779 for the three months ended June 30, 2015, an increase of
$109,763 or 9.33% from $1,176,016 for the three months ended June 30, 2014. The reason for the increase was primarily due to an increase in employees’
benefits and bonus and an increase in consulting, legal and accounting expenses.

Stock-based compensation expense was $1,200,372 for the three months ended June 30, 2015, an increase of $965,888 or 411.92%, from $234,484 for the
same period in 2014. The increase in compensation expense is primarily due to the granting of stock options since July 2014.

Comparison of the Six Months Ended June 30, 2015 and 2014
Research and Development Expense

Research and development expense, excluding stock-based compensation expense, was $6,026,886 for the six months ended June 30, 2015, an increase of
$2,031,528 or 50.85%, from $3,995,358 for the same period in 2014. The increase was primarily due to an increase of $4,370,026 in research expenses for
our HBV which was started in July 2014, an increase of approximately $1,257,000 for Microbiome study and offset by a decrease of approximately
$3,421,000 due to termination of VEN 307 study in the second quarter of 2014.

Stock-based compensation was $2,475,302 for the six months ended June 30, 2015, an increase of $2,401,326 or 3,246.09%, from $73,976 for the same
period in 2014. The increase in compensation expense is primarily due to the granting of stock options since July 2014.

General and Administrative Expense

General and administrative expense consists primarily of salaries, consulting fees and other related costs, professional fees for legal services and accounting
services, insurance and travel expenses, as well as the stock based compensation expense associated with equity awards to our employees, consultants and
directors.

General and administrative expense, excluding stock-based compensation expense, was $3,124,213 for the six months ended June 30, 2015, an increase of
$1,070,787 or 52.15% from $2,053,426 for the six months ended June 30, 2014. The reason for the increase was primarily due to an increase in employees’
benefits and bonus and an increase in consulting, legal and accounting expenses.

Stock-based compensation expense was $2,730,722 for the six months ended June 30, 2015, an increase of $2,237,186 or 453.30%, from $493,536 for the
same period in 2014. The increase in compensation expense is primarily due to the granting of stock options since July 2014.

Liquidity and Capital Resources

Sources of Liquidity,

As a result of our significant research and development expenditures and the lack of any FDA-approved products to generate product sales revenue, we have
not been profitable and have generated operating losses since we were incorporated in October 2005. We have funded our operations through June 30, 2015
principally with convertible debt and equity financing.

On March 19, 2015, we sold to various investors an aggregate of 5,555,555 shares of common stock in a public offering. The purchase price paid by the
investors was $13.50 per share and an aggregate of $70.4 million in net proceeds were received. In addition, we had granted the underwriters a 30-day option
to purchase up to an additional 833,333 shares of common stock.

On April 6, 2015, the underwriters exercised in full their option to purchase an additional 833,333 shares of our common stock at the public offering price of

$13.50 per share, less underwriting discounts and commissions and offering expenses. The closing of the option exercise resulted in net proceeds (net of
underwriters’ discount) to us of $10.6 million.
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Net cash used in operating activities was $8,056,007 for the six months ended June 30, 2015. The use of cash in operating activities was primarily due to the
loss (expenses) occurred during the six months ended June 30, 2015 of $14,087,624, offset by stock-based compensation expenses of $5,206,024 and increase
in accounts payable and accrued expenses of $1,285,153.

Net cash used in investing activities was $48,828,775 mostly due to the purchase of marketable securities during the six months ended June 30, 2015.

Net cash provided by financing activities was $81,311,814 for the six months ended June 30, 2015. On March 19, 2015, we received net proceeds of
approximately $70.5 million in an underwritten equity offering. On April 6, 2015, we received additional net proceeds of $10.6 million from the exercise of
underwriters’ options. On April 20, 2015, we paid $0.1 million for accrued offering cost.

Funding Requirements

We expect to incur losses for at least the next several years as we develop our product pipeline. We expect to incur increasing research and development
expenses as we begin preclinical and clinical activities on both platform technologies. We expect that our general and administrative expenses will also
increase as we add infrastructure related to the Merger with Assembly Pharmaceuticals. Our future capital requirements will depend on a number of factors,
including the timing and outcome of preclinical activities, clinical trials and regulatory approvals, the costs involved in preparing, filing, prosecuting,
maintaining, defending, and enforcing patent claims and other intellectual property rights, the acquisition of licenses to new products or compounds, the status
of competitive products and the availability of financing.

Based on our cash position at June 30, 2015 and our analysis of our future development costs, we believe that our existing cash and cash equivalents will be
sufficient to enable us to fund our operating expenses and capital expenditure requirements for at least twelve months. We have based these estimates on
assumptions that may prove to be wrong, and we could use our available capital resources sooner than we currently expect, which would cause us to require
additional capital earlier. Because of the numerous risks and uncertainties associated with the development and commercialization of our product candidates,
we are unable to estimate the amounts of increased capital outlays and operating expenditures associated with our current and anticipated preclinical and
clinical activities. We will need to raise additional funds to continue and finalize the development of our product candidates.

We may need to finance our future cash needs through public or private equity offerings, debt financings, corporate collaboration and licensing arrangements,
or a bank credit facility or other financing vehicle if one or more of our assumptions prove to be incorrect or if we choose to expand our product development
efforts more rapidly than we presently anticipate, and we may decide to raise additional funds even before we need them if the conditions for raising capital
are favorable. We do not currently have any commitments for future external funding. The sale of additional equity or debt securities, if convertible, could
result in dilution to our stockholders. The incurrence of indebtedness would result in increased fixed obligations and could also result in covenants that would
restrict our operations.

Additional financing might not be available on acceptable terms, if at all. If we need additional capital and adequate funds are not available, we may be
required to delay, reduce the scope of or eliminate our research and development programs, reduce our planned commercialization efforts or obtain funds
through arrangements with collaborators or others that may require us to relinquish rights to certain product candidates that we might otherwise seek to
develop or commercialize independently.

Item 3. Quantitative and Qualitative Disclosures about Market Risk.

There have been no material changes to our quantitative and qualitative disclosures about market risk as compared to the quantitative and qualitative

disclosures about market risk described in our Annual Report on Form 10-K for the fiscal year ended December 31, 2014.
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Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

We maintain a system of disclosure controls and procedures, as defined in Exchange Act Rule 13a-15(e), which is designed to provide reasonable assurance
that information, which is required to be disclosed in our reports filed pursuant to the Securities and Exchange Act of 1934, as amended (the “Exchange
Act”), is accumulated and communicated to management in a timely manner. At the end of the period covered by this report, we carried out an evaluation,
under the supervision and with the participation of our management, including our Chief Executive Officer and our Chief Financial Officer, of the
effectiveness of the design and operation of our disclosure controls and procedures pursuant to Exchange Act Rule 13a-15(b). Based upon that evaluation, our
Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures as of the end of the period covered by this report
were effective.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting in the second quarter of 2015 that materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

PART II - OTHER INFORMATION
Item 1. Legal Proceedings.

We are not a party to any legal proceedings and we are not aware of any claims or actions pending or threatened against us. In the future, we might from time
to time become involved in litigation relating to claims arising from our ordinary course of business.

Item 1A. Risk Factors.

There have been no changes that constitute a material change from the risk factors previously disclosed in our 2014 Annual Report on Form 10-K filed on
March 12, 2015, and amended on March 16, 2015.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.
None.

Item 3. Defaults upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

Not applicable.

Item 6. Exhibits
Exhibit Filed
Number Description of Document Herewith

31.1 Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1 Certification of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
322 Certification of Chief Financial Officer Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101 Financials in XBRL format.

el Rl
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SIGNATURES

In accordance with the requirements of the Exchange Act of 1934, the registrant caused this report to be signed on its behalf by the undersigned, thereunto
duly authorized.

Assembly Biosciences, Inc.
Date: August 13, 2015 By:  /s/ Derek Small

Derek Small
President and Chief Executive Officer

Date: August 13,2015 By:  /s/ David J. Barrett
David J. Barrett
Chief Financial Officer and Chief Operating Officer
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EXHIBIT 31.1
CERTIFICATION
I, Derek Small, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Assembly Biosciences, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 13,2015
By: /s/ Derek Small

Derek Small
President and Chief Executive Officer




EXHIBIT 31.2
CERTIFICATION
I, David J. Barrett, certify that:
1. Thave reviewed this Quarterly Report on Form 10-Q of Assembly Biosciences, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant
and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 13,2015

By: /s/ David J. Barrett
David J. Barrett
Chief Financial Officer and Chief Operating Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Assembly Biosciences, Inc. (the “Company”) for the period ended June 30, 2015 as filed with the
Securities and Exchange Commission on or about the date hereof (the “Report”), I, Derek Small, Chief Executive Officer, hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of,
and for, the periods presented in the Report.

/s/ Derek Small
Derek Small
President and Chief Executive Officer

August 13,2015




EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Assembly Biosciences, Inc. (the “Company”) for the period ended June 30, 2015 as filed with the
Securities and Exchange Commission on or about the date hereof (the “Report”), I, David J. Barrett, Chief Financial Officer, hereby certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company as of,
and for, the periods presented in the Report.

/s/ David J. Barrett
David J. Barrett
Chief Financial Officer and Chief Operating Officer

August 13,2015




