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ITEM 2.02.  RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

Enzon Pharmaceuticals Inc. ("Enzon" or the "Company") is in the process of
preparing a restatement of its consolidated financial statements for the year
ended June 30, 2004, and the quarterly information for the quarter ended June
30, 2004 included therein. We plan to file an amended Form 10-K with the U.S.
Securities and Exchange Commission ("SEC") for our fiscal year ("FY") ended June
30, 2004 as soon as practicable. Item 4.02 contains additional information about
revisions to our financial results, and is incorporated herein by reference.

The revisions discussed in Item 4.02 will not impact our operating income for
the quarter and year ended June 30, 2004 or our total cash and investments as of



June 30, 2004. Additionally, the revisions, which are related to shares obtained
in connection with our merger termination agreement with NPS Pharmaceuticals,
Inc. ("NPS"), will not impact our adjusted net income of $1.2 million or $0.03
per diluted share for the quarter ended June 30, 2004 that we reported in our
August 17, 2004 fourth quarter earnings release. Our adjusted net income
calculations for the quarters ended June 30, 2004 and 2003 excluded the impact
of isolated non-operating transactions, which did not affect cash, related to
the merger termination. On August 17, 2004, we issued an earnings release, which
contained a table that reconciled adjusted net earnings to net income calculated
in accordance with U.S. generally accepted accounting principles. A copy of the
reconciliation table originally furnished within our earnings release dated
August 17, 2004 is included as Exhibit 99.1 to this filing and incorporated into
this Item 2.02 by reference.

The information in this Item 2.02, including Exhibit 99.1, is being furnished
and shall not be deemed to be "filed" for purposes of Section 18 of the
Securities Exchange Act of 1934 (the "Exchange Act") or otherwise subject to the
liability of that Section, nor shall such information be deemed to be
incorporated by reference in any registration statement or other document filed
under the Securities Act of 1933 or the Exchange Act, except as otherwise stated
in such filing.

ITEM 4.02.  NON-RELIANCE ON PREVIOUSLY ISSUED FINANCIAL STATEMENTS.

On October 28, 2004, the audit committee of our board of directors agreed with
recommendations from senior management and concluded that our previously issued
financial statements for the year ended June 30, 2004, and the quarterly
information for the quarter ended June 30, 2004 included therein, should no
longer be relied upon due to an error made in accounting for non-operating
transactions, which did not affect cash, related to our derivative hedging
instrument. This error resulted in a misallocation between other income and
other comprehensive income for the quarter and year ended June 30, 2004. We
entered into the derivative hedging instrument as a protective collar
arrangement to reduce our exposure associated with 1.5 million common shares of
NPS we currently hold. We plan to file an amended annual report on Form 10-K for
the fiscal year ended June 30, 2004 with the SEC reflecting the correction of
this misallocation as soon as practicable.

To correct the error, we will revise our previously issued financial statements
with a non-operating adjustment that will not impact cash, which we expect to
result in a decrease to other income and an increase to other comprehensive
income for the fiscal year ended June 30, 2004 by approximately $964,000,
exclusive of the impact of deferred taxes. We are also evaluating the portion of
our deferred tax assets, which were established through accumulated other
comprehensive income. We do not anticipate that adjustments from this analysis
of our deferred tax assets will impact our net income, earnings per share or
cash. A brief background and description of this error and the audit committee's
conclusion follows.

Under our protective collar arrangement, when our underlying shares of NPS
become unrestricted and freely tradable we are required to deliver to the
financial institution, which holds the protective collar arrangement, as posted
collateral, a corresponding number of shares of NPS common stock. In accordance
with this requirement during the quarter and year ended June 30, 2004, we sold
and repurchased shares of common stock of NPS. In accounting for such sales and
repurchases the unrealized gain previously included in other comprehensive
income prior to the sale and repurchase of the respective shares is realized and
recognized as other income. In connection with the review of our financial
statements and supporting schedules for the quarter ended September 30, 2004, it
was determined that an error was made in the accounting for the sales and
repurchases for the quarter and year ended June 30, 2004, which resulted in a
misallocation between other income and other comprehensive income for those
periods.

Members of our audit committee have discussed the matters disclosed within this
filing with our independent auditors. Our independent auditors are currently
reviewing our proposed revisions to our financial statements and related
footnote disclosures.

The information in this report relating to the proposed revisions to our
financial statements constitutes "forward-looking statements". As noted above
these proposed revisions are currently being reviewed by our independent
auditors and are subject to change based on such review.



ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS.

(c) Exhibits.

Exhibit No.       Description
-----------       -----------

99.1              Reconciliation Table Included in Enzon Pharmaceuticals, Inc. 
                  Press Release, dated August 17, 2004

                                   SIGNATURES

         Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated:  October 29, 2004

                                    By:   /s/ KENNETH ZUERBLIS 
                                          ---------------------
                                          Kenneth J. Zuerblis
                                          Vice President, Finance and
                                          Chief Financial Officer



                                                                    EXHIBIT 99.1

The following table reconciles the Company's adjusted net income to its GAAP net
income for the three months ended June 30, 2004 and 2003:

                                                                         THREE MONTHS ENDED
                                                                           (IN THOUSANDS)
                                                           ------------------------------------------------
                                                               AS REPORTED
                                                                06/30/04                   06/30/03
                                                           --------------------      ----------------------
                                                                                               
GAAP net (loss) income                                               ($7,312)                $40,552
Adjusted net income data:
Add: write-down of carrying value of note                              8,341(2)              ---
Less: other income, net                                               (2,033)(3)             (16,716)(5)
Add:  tax provision                                                    2,217(4)              ---
                                                           -------------------       ----------------------
Adjusted net income(1)                                                $1,213                 $23,836
                                                           ===================       ======================

1  Enzon has reported adjusted net income because it believes that adjusted net
   income is indicative of the underlying operations of its business and is
   relevant to gaining an understanding of the Company's trends and potential
   future performance.

2  Adjusted net income for the fourth quarter of FY 2004 excludes the write-down
   of Enzon's investment in Micromet AG, which was made in April 2002 in the
   form of a convertible note that is due in March 2006. The Company based its
   decision to write-down the note pursuant to GAAP due to uncertainty regarding
   the future realization of the carrying value of the asset.

3  Adjusted net income for the fourth quarter of FY 2004 excludes tax-adjusted
   investment income of $2.0 million related to the change in the fair value of
   a derivative hedging instrument entered into as a protective collar
   arrangement to reduce the Company's exposure associated with its 1.5 million
   shares of NPS common stock (discussed below).

4  Adjusted net income for the fourth quarter of FY 2004 excludes non-cash
   adjustments totaling $2.2 million that are primarily related to an increase
   in the Company's valuation allowance based on Enzon's belief that it is
   likely that it may not be able to utilize a portion of its research and
   development tax credits.

5  Adjusted net income for the fourth quarter of FY 2003 excludes tax-adjusted
   other income related to the $36.0 million termination fee paid to Enzon in
   the form of 1.5 million shares of NPS common stock, related to the
   termination of the proposed merger between Enzon and NPS in June 2003. The
   termination fee is net of costs incurred related to the proposed merger.
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