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Item 3.02 Unregistered Sales of Equity Securities.

On July 25, 2022, Jaguar Health, Inc. (the “Company”) entered into a privately negotiated exchange agreement (the “Exchange Agreement”) with a holder
of royalty interest in the Company. Pursuant to the Exchange Agreement, the Company issued 11,500,000 shares of common stock to such holder in
exchange for a $3,450,000 reduction in the outstanding balance of the royalty interest held by such holder.

The shares of common stock that were issued in the exchange transactions described above were issued in reliance on the exemption from registration
provided under Section 3(a)(9) of the Securities Act of 1933, as amended. The form of Exchange Agreement was filed as Exhibit 10.6 to the Company’s
Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2019, filed on August 14, 2019, which is incorporated herein by reference.

Item 8.01. Other Events.

As previously disclosed by the Company in Current Reports on Form 8-K filed on December 10, 2021 and February 2, 2022, the Company entered into an
At The Market Offering Agreement (as amended, the “Sales Agreement”) with Ladenburg Thalmann & Co. Inc., as agent (“Ladenburg”) on December 10,
2021 and an amendment to the Sales Agreement on February 2, 2022, pursuant to which the Company may sell and issue through Ladenburg shares (the
“ATM Shares”) of the Company’s common stock, par value $0.0001 per share, with an aggregate offering price of $75 million.

Between July 1, 2022 and August 18, 2022, the Company has issued an aggregate of 17,054,174 shares under the ATM Agreement for total gross proceeds
of approximately $5,104,368 (or net proceeds of approximately $4,951,120 after commissions and expenses of approximately $153,248 (collectively, the
“Q3 ATM Transactions”).

As previously disclosed by the Company in a Current Report on Form 8-K filed on February 18, 2022, on February 17, 2022, the Company received a
letter from the Listing Qualifications Staff (the “Staff”) of The Nasdaq Stock Market LLC (“Nasdaq”) indicating that the bid price for the Company’s
common stock for the last 30 consecutive business days had closed below the minimum $1.00 per share required for continued listing under Nasdaq Listing
Rule 5550(a)(2). As a result of the exchange transaction described under the Exchange Agreement, the Q3 ATM Transactions and various other actions
taken by the Company to date, the Company believes that, as of August 17, 2022, the Company had a minimum of $5 million in stockholders’ equity,
which is the amount required to obtain a second 180-calendar period to regain compliance with Nasdaq’s minimum bid price requirement, among other
criteria, under the Nasdaq listing rules. The Company is awaiting formal confirmation from Nasdaq that it has evidenced compliance with all applicable
requirements to obtain the second 180-day grace period to evidence compliance with the minimum bid price requirement while maintaining its listing on
Nasdag.



https://www.sec.gov/Archives/edgar/data/1585608/000155837019008174/jagx-20190630ex106ca3861.htm
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