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ITEM 1. SUBJECT COMPANY INFORMATION

Name and Address

The name to which this
Solicitation/Recommendation Statement on Schedule 14D-9 (together with any exhibits and annexes attached hereto, as it
may be amended or supplemented, this “Schedule
14D-9”) relates is Lumos Pharma, Inc., a Delaware corporation (“Lumos” or the “Company”). The
address of Lumos’s principal executive office is 4200 Marathon Blvd., Suite 200,
Austin, Texas 78756. The telephone number of Lumos’s principal
executive office is (512) 215-2630.

Securities

The title of the class of
equity securities to which this Schedule 14D-9 relates is Lumos’s common stock, par value $0.01 per share (“Lumos
Common Stock,” and shares of Lumos Common Stock, “Shares”). As of
November 6, 2024, there were (i) 8,648,618 Shares issued and outstanding, (ii)
1,638,295 Shares subject to issuance pursuant to options granted by Lumos to purchase Lumos Common Stock (each, a “Lumos Option”) pursuant to
Lumos’s
2009 Equity Incentive Plan, 2012 Equity Incentive Plan, and 2016 Equity Incentive Plan (together, the “Lumos Equity Plans”) and the Lumos’s
2010 Non-Employee Directors’ Stock Award Plan
(the “Director Compensation Plan”) or otherwise, 572,948 of which were In-the-Money Options (as
defined below), assuming the maximum potential Cash Amount (as
defined below) of $4.25 per Share, and (iii) 50,051 Shares underlying restricted
stock units (each, a “Lumos RSU”) issued pursuant to the Lumos Equity Plans or otherwise.

 
ITEM 2. IDENTITY AND BACKGROUND OF FILING PERSON

Name and Address

The name, address for
stockholder communications and business telephone number of Lumos, which is both the person filing this Schedule 14D-9
and the subject company, are set forth above in Item 1 under the heading “Name and
Address,” which information is incorporated herein by reference.
Information relating to the Offer is available online under the “SEC Filings” subsection of the “Financial Information” section of Lumos’s website at
https://investors.lumos-pharma.com/investor-relations/. The information on the Company’s website is not considered a part of this Schedule 14D-9, nor
is such information incorporated herein by reference.

Tender Offer

This Schedule 14D-9 relates to a tender offer by DPV MergerSub, Inc. (“Purchaser”), a Delaware corporation and a wholly owned subsidiary of
DPV Parent, Inc., a Delaware corporation (“Parent”), which is a
wholly owned subsidiary of Double Point Ventures LLC, a Delaware limited liability
company (“DPV”), to purchase all of the issued and outstanding Shares, for (i) $4.25 per Share in cash, without interest and less applicable tax
withholding
(the “Cash Amount”), plus (ii) one non-transferable, unsecured contingent value right per Share, which represents the right to receive
additional contingent cash consideration (without interest thereon) payable upon achievement of
certain milestones as described in the CVR Agreement
(as defined below) (a “CVR,” and each CVR together with the Cash Amount, the “Offer Price”), all upon the terms and subject to the conditions as set
forth in the Offer to
Purchase, dated November 13, 2024 (as amended or supplemented from time to time, the “Offer to Purchase”), and in the related
Letter of Transmittal (as amended or supplemented from time to time, the “Letter of Transmittal,”
which, together with the Offer to Purchase, as each
may be amended or supplemented from time to time, constitute the “Offer”).

The Offer is described in a Tender Offer Statement on Schedule TO (as amended or supplemented from time to time, the “Schedule TO”)
filed by
Parent, Purchaser and DPV with the Securities and Exchange Commission (the “SEC”) on November 13, 2024. The Offer to Purchase and Letter of
Transmittal are filed as Exhibits (a)(1)(A) and (a)(1)(B), respectively, hereto and
are incorporated by reference herein.

The Offer is being made pursuant to an Agreement and Plan of Merger (as it may be amended or
supplemented, the “Merger Agreement”), dated
as of October 22, 2024, by and among Lumos, Purchaser and
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Parent, and, solely for the purpose of Section 9.17, DPV, pursuant to which, among other matters, after the completion of the Offer, the satisfaction or
waiver of certain conditions set
forth in the Merger Agreement and in accordance with the General Corporation Law of the State of Delaware, as
amended (the “DGCL”), Purchaser will merge with and into Lumos (the “Merger,” and together with the Offer and the other
transactions contemplated
by the Merger Agreement, including the CVR Agreement, the CTF Agreement and the Support Agreements (in each case, as defined below), the
“Transactions”), with Lumos continuing as the surviving corporation in the
Merger (the “Surviving Corporation”) and as a wholly owned subsidiary of
Parent, without a meeting or vote of the stockholders of Lumos. The Merger will be governed by and effected under Section 251(h) of the DGCL, which
provides
that, following consummation of a successful tender offer for a public corporation, and subject to certain statutory provisions, if the acquiring
corporation owns at least the amount of shares of the target corporation and of each class or series of
stock of the target corporation that would otherwise
be required to adopt a merger agreement for the target corporation, and the other stockholders receive the same consideration for their stock in the
merger as was payable in the tender offer, the
acquiring corporation can effect a merger without the action of the other stockholders of the target
corporation. Accordingly, if Purchaser consummates the Offer, the Merger Agreement contemplates that the parties will effect the closing of the
Merger,
and the transactions contemplated thereby (the “Merger Closing”), without a vote of the stockholders of Lumos in accordance with Section 251(h) of the
DGCL as soon as practicable following Purchaser’s acceptance for
payment of Shares in the Offer.

At the effective time of the Merger (the “Effective Time”), by virtue of the Merger and without
any action on the part of the holders of the Shares,
the Shares not tendered pursuant to the Offer (other than (i) Shares held in the treasury of Lumos or owned, directly or indirectly, by DPV Parent or the
Purchaser immediately prior to the
Effective Time, which will be canceled without any conversion thereof and no consideration will be delivered in
exchange therefor, and (ii) any Shares held by stockholders or owned by beneficial owners who are entitled to demand, and have
properly demanded,
appraisal of such Shares in accordance with the DGCL (“Dissenting Shares”) and have neither failed to perfect nor effectively withdrawn or lost such
rights prior to the Effective Time) will each be canceled and converted
into the right to receive the Offer Price without interest (the “Merger
Consideration”).

At the Effective Time, each Lumos
Option that is then outstanding but not then vested or exercisable will become immediately vested and
exercisable in full, as if any service- or performance-based vesting conditions had been achieved at the maximum level of achievement. After giving
effect to such accelerated vesting, at the Effective Time, each Lumos Option that is then outstanding with a per share exercise price that is less than the
Cash Amount (an
“In-the-Money Option”) will be canceled in exchange for the right to receive (i) an amount in cash without interest, less any
applicable tax withholding,
equal to the product obtained by multiplying (x) the excess of the Cash Amount over the per share exercise price of such
Lumos Option by (y) the number of Shares underlying such Lumos Option (the “Company Stock Option Cash
Consideration”) and (ii) one (1) CVR for
each Share underlying such Lumos Option. At the Effective Time, each Lumos Option that has a per share exercise price that is equal to or greater than
the Cash Amount (an “Out-of-the-Money Option”) will be cancelled without any cash payment or issuance of CVRs being made in respect thereof.

At the Effective Time, each then-outstanding Lumos RSU that is not then vested will immediately vest in full and at the Effective Time, each
outstanding Lumos RSU, whether vested or unvested, will be canceled in exchange for the right to receive (i) an amount in cash without interest, less
any applicable tax withholding, equal to the Cash Amount (the “Restricted Stock Unit Cash
Consideration”) and (ii) one (1) CVR for each Share
underlying such Lumos RSU. Prior to the Effective Time, Lumos will provide that, on or after the Effective Time, no holder of any Lumos Option or
Lumos RSU will have the right to acquire
any equity interest in Lumos or the Surviving Corporation and that the Lumos Equity Plans, the Director
Compensation Plan, and any other equity incentive plans maintained by Lumos are terminated as of the Effective Time. In addition, prior to the
Effective Time, Lumos will take all actions necessary to (1) terminate Lumos’s 2010 Employee Stock Purchase Plan (the “Lumos ESPP”), as of
immediately prior to the date of the Merger Closing (the “Merger Closing Date”)
and (2) provide that as of a date no later than ten business days prior to
the Merger Closing Date, all
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contributions under any current offering period shall cease. A copy of the Merger Agreement is filed as Exhibit (e)(1) hereto and is incorporated herein
by reference.

The obligation of Purchaser to purchase Shares validly tendered pursuant to the Offer and not properly withdrawn prior to the expiration of
the
Offer is subject to the satisfaction or waiver of certain conditions set forth in the Merger Agreement, including: (i) that a majority of the outstanding
shares of Lumos Common Stock be validly tendered and not validly withdrawn as of the
expiration of the Offer; (ii) the absence of any injunction or
other order or law that prohibits, enjoins, restrains or makes illegal the Offer or the Merger Closing; (iii) the absence, since the date of the Merger
Agreement, of a Material
Adverse Event (as defined in the Merger Agreement) that is continuing; (iv) the accuracy of the representations and warranties
contained in the Merger Agreement, subject to customary materiality qualifications, and compliance with the covenants
and agreements contained in the
Merger Agreement as of the closing of the Merger; (v) the aggregate number of Dissenting Shares not exceeding more than 10% of the outstanding
Shares as of immediately prior to the Acceptance Time (as defined
below); and (vi) the Merger Agreement not being terminated in accordance with its
terms (each individually, an “Offer Condition,” and collectively, the “Offer Conditions”). The obligations of Parent and Purchaser to
consummate the
Offer and the Merger under the Merger Agreement are not subject to a financing condition.

The Offer will initially expire
at the time that is one minute following 11:59 p.m., Eastern time, on December 11, 2024, unless otherwise agreed to
in writing by Parent and Lumos. Purchaser may, in its discretion, and shall, at the request of Lumos, extend the Offer on one or
more occasions, for
additional periods of up to ten (10) business days per extension (unless otherwise agreed upon by Parent and Lumos) if, as of the then-scheduled
expiration date, any Offer Condition is not satisfied and has not been waived,
to permit such Offer Condition to be satisfied or waived. In no event will
Parent or Purchaser be permitted to extend the Offer beyond February 19, 2025, which is the Outside Date of the Merger Agreement, without the prior
written consent of
Lumos.

Parent has formed Purchaser for the purpose of consummating the Offer and effecting the Merger. As set forth in the Schedule TO,
the address of
Parent and Purchaser is P.O. Box 4184, Greenwich, CT 06831. The telephone number of each of Parent and Purchaser is (203) 618-5800.

Lumos has made information relating to the Offer available online under the “SEC Filings” subsection of the “Financial
Information” section of
Lumos’s website at https://investors.lumos-pharma.com/investor-relations/ and Lumos has filed this Schedule 14D-9, and Parent, Purchaser and DPV
have filed the Schedule
TO, with the SEC, and these documents are available free of charge at the website maintained by the SEC at www.sec.gov.

 
ITEM 3. PAST CONTACTS, TRANSACTIONS, NEGOTIATIONS AND AGREEMENTS

Except as set forth or incorporated by reference in this Schedule 14D-9, to the knowledge of Lumos, as
of the date hereof, there are no material
agreements, arrangements or understandings, or any actual or potential conflicts of interest between Lumos or its affiliates, on the one hand, and
(i) Lumos’s executive officers, directors or
affiliates, or (ii) Parent, Purchaser, DPV or their respective executive officers, directors or affiliates, on the
other hand. The Lumos Board of Directors (the “Lumos Board”) was aware of the agreements and arrangements described in
this Item 3 during its
deliberations of the merits of the Merger Agreement and in determining to make the recommendation set forth in this Schedule 14D-9.

Arrangements with Parent and Purchaser and Their Affiliates

Merger Agreement

On
October 22, 2024, Lumos, Parent, Purchaser, and, solely for the purposes of Section 9.17 thereof, DPV, entered into the Merger Agreement.
The summary of the material provisions of the Merger Agreement contained
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in Section 13 of the Offer to Purchase and the description of the conditions of the Offer contained in Section 14 of the Offer to Purchase are incorporated
herein by reference. Such
summary and description are qualified in their entirety by reference to the full text of the Merger Agreement.

The Merger Agreement
governs the contractual rights among Lumos, Parent, Purchaser and DPV in relation to the Offer and the Merger. The
Merger Agreement has been included as an exhibit to this Schedule 14D-9 to provide
Lumos’s stockholders with information regarding the terms of the
Merger Agreement. The Merger Agreement contains representations and warranties made by Lumos to Parent and Purchaser and representations and
warranties made by Parent and
Purchaser to Lumos. Additionally, the Merger Agreement contains DPV’s absolute, unconditional and irrevocable
guarantee to Lumos of the due, complete and punctual payment, observance, performance and discharge of the Offer Price. Neither the
inclusion of the
Merger Agreement nor the summary of the Merger Agreement is intended to modify or supplement any factual disclosures about Lumos, Parent,
Purchaser or DPV in Lumos’s public reports filed with the SEC. In particular, the
assertions embodied in the representations and warranties set forth in
the Merger Agreement are qualified by information in a confidential disclosure schedule provided by Lumos to Parent and Purchaser in connection with
the signing of the Merger
Agreement. This disclosure schedule contains information that modifies, qualifies and creates exceptions to the representations
and warranties set forth in the Merger Agreement. In addition, the representations and warranties in the Merger Agreement
were negotiated with the
principal purpose of allocating risk among Lumos, Parent and Purchaser, rather than establishing matters of fact. Additionally, such representations and
warranties were made as of a specified date and may also be subject to
a contractual standard of materiality that is different from what may be viewed as
material by holders of Shares or from the standard of materiality generally applicable to reports or documents filed with the SEC. Accordingly, the
representations
and warranties in the Merger Agreement may not constitute the actual state of facts about Lumos, Parent or Purchaser. Lumos’s
stockholders and investors are not third-party beneficiaries of the Merger Agreement (except with respect to
(i) the right of Indemnified Parties (as
defined in the Merger Agreement) to indemnification and other rights set forth in the Merger Agreement, as described below in this Item 3 under the
heading “Indemnification; Directors’ and
Officers’ Insurance,” and (ii) from and after the Effective Time, the rights of holders of Shares, Lumos
Options, and Lumos RSUs to receive the Merger Consideration), and should not rely on the representations, warranties or
covenants or any descriptions
thereof as characterizations of the actual state of facts or conditions of Lumos, Parent, Purchaser or any of their respective subsidiaries or affiliates.
Information concerning the subject matter of such
representations, warranties and covenants, which do not purport to be accurate as of the date of this
Schedule 14D-9, may have changed since the date of the Merger Agreement, which subsequent information may
or may not be fully reflected in
Lumos’s or Parent’s public disclosure.

The summary of the material terms of the Merger
Agreement and the descriptions of the conditions to the Offer contained in the Offer to Purchase
and incorporated herein by reference do not purport to be complete and are qualified in their entirety by reference to the full text of the Merger
Agreement, which is filed as Exhibit (e)(1) hereto and is incorporated herein by reference.

Form of Contingent Value Rights Agreement

At or prior to the Effective Time, Parent expects to enter into a Contingent Value Rights Agreement (the “CVR
Agreement”) with a rights agent
(the “Rights Agent”). Each CVR represents the contractual right to receive certain contingent cash payments, subject to applicable tax withholding,
calculated as follows:
 

 
(i) upon the first achievement of Annual Global Net Revenue (as defined in the CVR Agreement) in a fiscal year
equal to or greater than (a)

$500 million, (b) $1 billion, and/or (c) $1.5 billion, a price of $1.00 per share, $1.50 per share, and $2.00 per share, respectively, each
calculated during the period beginning on the Merger Closing and
ending on December 31, 2037;

 

 
(ii) following the execution of any definitive agreement or series of agreements with any third party (excluding any
Company Sale (as defined

in the CVR Agreement)), that occurs during the period beginning on the Merger Closing and ending on the 18-month anniversary of the
Merger Closing, with

 
4



Table of Contents

 

respect to the sale, assignment, transfer, license, option, non-assert or other disposition of Lumos’s assets acquired by Purchaser (a) for any
exploitation in the cardiometabolic field, or (b) excluding LUM-201, in any other field (each of (a) and (b), a “CVR Transaction”), an
amount in cash per CVR equal to 25% of Transaction
Proceeds (as defined in the CVR Agreement) after deduction of an amount equal to
(a) 50% of the Upfront Cash Consideration (as defined in the CVR Agreement) plus (b) all amounts contributed by Parent in the form or
equity investments or loans
(including the CTF Agreement (as defined below)) to Lumos to develop the assets involved in the CVR
Transaction, allocated pro rata among all holders of CVRs (“CVR Holders”) and paid as a separate CVR for each Measurement Period (as
defined in the CVR Agreement); and

 

 

(iii) upon the consummation, in a single transaction or in a series of related transactions, that occurs during the
period beginning on the Merger
Closing and ending on the 18-month anniversary of the Merger Closing, of any one or more of the following events: (a) acquisition of
direct or indirect beneficial ownership
of more than 50% of the outstanding shares of capital stock of Lumos by a unrelated third party or
(b) sale, assignment, lease, exclusive license or other disposition of all or substantially all of the assets or business of the Company to an
unrelated third party, a price per share of $2.00 per share.

The right to the contingent payments contemplated by the
CVR Agreement is a contractual right only and will not be transferable, except in the
limited circumstances specified in the CVR Agreement. The CVRs will not be evidenced by a certificate or any other instrument and will not be
registered with the
SEC. The CVRs will not have any voting or dividend rights and will not represent any equity or ownership interest in Purchaser (and,
following the Effective Time, the Surviving Corporation) or any of its affiliates. No interest will accrue on any
amounts payable in respect of the CVRs.
References to “Purchaser” with respect to post-closing obligations under the CVR Agreement in this Item 3 under the heading “Form of Contingent
Value Rights Agreement” include the
Surviving Corporation from and after the Effective Time.

Parent will indemnify the Rights Agent against any loss, liability, damage,
judgment, fine, penalty, cost or expense arising out of or in connection
with the Rights Agent’s duties under the CVR Agreement, including reasonable, documented and necessary
out-of-pocket expenses and expenses of
defending Rights Agent against any claims, charges, demands, actions or suits arising out of or in connection with the execution,
acceptance,
administration, exercise and performance of its duties under the CVR Agreement or enforcing its rights thereunder, unless such loss has been determined
by a court of competent jurisdiction to be as a result of the Rights Agent’s
gross negligence, bad faith, fraud or willful misconduct.

The CVR Agreement will be terminated upon the earliest to occur of (i) the
mailing by the Rights Agent to each CVR Holder of all CVR payment
amounts for any milestones achieved on or before December 31, 2037 or (ii) December 31, 2037.

The foregoing summary and description of the material terms of the CVR Agreement do not purport to be complete and are qualified in their
entirety by reference to the full text of the CVR Agreement, which is filed as Exhibit (e)(2) hereto and is incorporated herein by reference.

Form of Tender and Support Agreement

In connection with the execution of the Merger Agreement, on October 22, 2024, following approval thereof by the Lumos Board, Parent and
Purchaser entered into tender and support agreements (each, a “Support Agreement”) with the Company’s executive officers and directors and SHVMS,
LLC (collectively, the “Support Agreement Parties”). The Support Agreements
provide that, among other things, the Support Agreement Parties tender
the Shares held by them in the Offer, upon the terms and subject to the conditions of such Support Agreements. The Shares subject to the Support
Agreements comprise approximately
17.7% of the outstanding Shares as of October 22, 2024. The Support Agreements will terminate upon certain
circumstances, including upon termination of the Merger Agreement or if the Lumos Board votes to approve a superior proposal or a change
in the
recommendation of the Lumos Board with respect to certain intervening events.
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The foregoing summary and description of the material terms of the Form of Support
Agreement do not purport to be complete and are qualified
in their entirety by reference to the full text of the Form of Support Agreement, which is filed as Exhibit (e)(3) hereto and is incorporated herein by
reference.

CTF Agreement

Simultaneously with
the execution of the Merger Agreement, DPV and Lumos have entered into a Clinical Trial Funding Agreement (the “CTF
Agreement”), pursuant to which Parent has agreed to loan up to $7.5 million to the Company solely for the purpose of
funding certain research and
development expenses, as set forth in the CTF Agreement and as mutually agreed upon by DPV and Lumos, during the period beginning on the
execution of the Merger Agreement and ending on the earlier of (a) the Merger
Closing or (b) the termination of the Merger Agreement for any reason.

Any amounts loaned to the Company under the CTF Agreement
shall be evidenced by a secured promissory note senior to any other indebtedness
or obligations of the Company (the “Note”), bearing interest at an annual rate of 15%, payable on the earlier of (a) following the Merger Closing, any
date on which Parent demands payment by written notice to Lumos or (b) the termination of the Merger Agreement (in each case, the “Maturity Date”)
and secured by a first priority security interest in all of the Company’s assets.

All amounts then-due under the Note shall be due and payable on the following terms: (i) if
the Maturity Date occurs on the Merger Closing, the
Note shall remain outstanding as of the Merger Closing and shall not reduce the Upfront Cash Consideration; or (ii) if the Maturity Date occurs as a
result of the termination of the Merger
Agreement (including as a result of the exercise by the Company of its “fiduciary out” provision), the principal
and accrued interest on the Note shall be due as of the date of such termination.

Pursuant to the CTF Agreement, the Company may draw down funds to pay for certain research and development expenses by providing advance
written notice to DPV of the amount required, the third-party provider to whom the Company will pay such funds, and any supporting documentation as
DPV may reasonably request. The Company will further provide DPV with confirmation of payment made to
the third-party provider within three
business days of receipt of the funds from DPV. No proceeds of the Note may be used for any other purposes, including without limitation, paying any
operating, transaction or other expenses of the Company. The
Note includes customary protective provisions for the benefit of DPV as a lender.

The foregoing summary and description of the
material terms of the CTF Agreement and the Note do not purport to be complete and are qualified
in their entirety by reference to the full text of the CTF Agreement, which is filed as Exhibit (e)(4) hereto, and the form of Note, attached as Exhibit
B
thereto, and are incorporated herein by reference.

Confidentiality Agreement

Lumos and Parent entered into a confidentiality agreement, dated as of January 3, 2024 (the “Confidentiality Agreement”),
pursuant to which
Lumos and Parent agreed, subject to certain exceptions, to keep confidential any non-public, proprietary or confidential information about the other
party disclosed in connection with a
possible negotiated transaction. The Confidentiality Agreement is effective for a 12 month period.

The foregoing summary and
description of the material terms of the Confidentiality Agreement do not purport to be complete and are qualified in
their entirety by reference to the full text of the Confidentiality Agreement, which is filed as Exhibit (e)(5) hereto and is
incorporated herein by reference.

Arrangements Between Lumos and its Executive Officers, Directors and Affiliates

Interests of Certain Persons

The
executive officers and members of the Lumos Board may be deemed to have interests in the Offer and the Merger that may be different from
or in addition to those of Lumos’s stockholders generally. The Lumos
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Board was aware of these interests and considered them, among other matters, in reaching its decision to approve the Merger Agreement. As described
in more detail below, these interests include:
 

  •   the accelerated vesting and payment in respect of each outstanding In-the-Money Option and each outstanding Lumos RSU at the Effective
Time, including those held by executive officers and non-employee directors; and

 

  •   the potential receipt of severance payments and benefits by current and former executive officers under their
respective change in control
and severance agreements.

Outstanding Shares Held by Directors and Executive Officers

If the executive officers and directors of Lumos who own Shares tender their Shares for purchase pursuant to the Offer, they will receive the
same
Offer Price on the same terms and conditions as the other stockholders of Lumos as described in the Merger Agreement. As of November 6, 2024, the
executive officers and directors of Lumos beneficially owned, in the aggregate, 1,534,559
Shares (which, for clarity, excludes Shares subject to
outstanding Lumos Options and Lumos RSUs).

The following table sets forth
(i) the number of Shares beneficially owned as of November 6, 2024, by each of Lumos’s executive officers and
directors (which, for clarity, excludes Shares subject to outstanding Lumos Options and Lumos RSUs) and (ii) the
aggregate cash consideration that
would be payable for such Shares pursuant to the Offer based on the maximum potential Cash Amount of $4.25 per Share.
 

Name of Executive Officer or Director   

Number of

Shares


(#)     

Cash

Consideration


for Shares

($)  

Richard J. Hawkins      746,854      3,174,130 
Kevin Lalande(1)      731,522      3,108,969 
Joseph McCracken      15,721      66,814 
Thomas A. Raffin, M.D.      9,406      39,976 
Lori D. Lawley      8,878      37,732 
Aaron Schuchart      5,755      24,459 
Pisit (Duke) Pitukcheewanont, M.D.      4,836      20,553 
Bradley J. Powers      4,091      17,387 
John McKew, Ph.D      3,133      13,315 
Lota S. Zoth      2,187      9,295 
An van Es-Johansson.      1,100      4,675 
Chad A. Johnson      1,076      4,573 

 
(1)  Consists of the shares held by Sante Health Ventures II, L.P. (“SHV II, L.P.”). Mr. Lalande may
be deemed to beneficially own such shares.

Mr. Lalande, Joe Cunningham, M.D. and Douglas D. French, are managing directors (the “SHV Directors”) of SHV Management Services II,
LLC (“SHV Management”). SHV Management is the
general partner of SHV Management Services II, LP, which is the general partner of SHV II,
L.P. SHVMS, LLC is the management company of SHV II, L.P. Each of the SHV Directors, SHV Management, SHV Management Services, LP,
and SHVMS, LLC disclaims
beneficial ownership of these securities except to the extent of its or his pecuniary interest therein. The address for
this entity is 201 W 5th Street, Suite 1500, Austin, TX 78701. Information presented is based solely upon a Schedule 13D filed
with the SEC on
August 30, 2021.

Treatment of Equity Awards in the Transactions

Treatment of Lumos Options

Immediately
prior to the Effective Time, each Lumos Option that is then outstanding but not then vested or exercisable will become immediately
vested and exercisable in full, as if any service- or performance-based
 

7



Table of Contents

vesting conditions had been achieved in full. After giving effect to such accelerated vesting, at the Effective Time, each
In-the-Money Option will be
canceled in exchange for the right to receive (i) an amount in cash without interest, less any applicable tax withholding, equal to the
Company Stock
Option Cash Consideration, and (ii) one (1) CVR for each Share underlying such In-the-Money Option. At the Effective Time, each Out-of-the-Money
Option will be cancelled in without any cash payment or issuance of CVRs being made in respect thereof.

The table below sets forth, for each of Lumos’s executive officers and non-employee directors
holding In-the-Money Options as of November 6,
2024, (i) the aggregate number of Shares subject to such In-the-Money Options and the value of cash amounts payable in respect of such In-the-Money
Options at the Effective Time,
calculated by multiplying the excess, if applicable, of the Cash Amount over the respective per Share exercise prices of
the applicable In-the-Money Options by the
number of Shares subject to such In-the-Money Options (which amounts will be subject to withholding of
taxes), assuming the maximum potential Cash Amount of $4.25 per
Share. No amounts have been included in the table below with respect to the CVRs
to be received by Lumos’s executive officers and directors in respect of their
In-the-Money Options ; however, each Lumos executive officer and
non-employee director listed below will receive one (1) CVR
for each Share subject to an outstanding In-the-Money Option.
 

Name of Executive Officer or Director   

Number of

Shares Subject


to In-the-Money

Options (#)     

Cash

Consideration


for Stock Options

($)  

Richard J. Hawkins      90,424      123,050 
Pisit (Duke) Pitukcheewanont, M.D.      70,333      85,173 
John McKew, Ph.D.      48,124      63,263 
Lori D. Lawley      24,000      25,680 
Aaron Schuchart      24,000      25,680 
Bradley J. Powers      22,000      23,540 
Kevin Lalande      6,673      9,100 
Thomas A. Raffin, M.D.      6,673      9,100 
Joseph McCracken      6,673      9,100 
Lota S. Zoth      6,673      9,100 
Chad A. Johnson      6,673      9,100 
An van Es-Johansson.      6,673      9,100 

Treatment of Lumos RSUs

At the Effective Time, each outstanding Lumos RSU, whether vested or unvested, will be canceled in exchange for the right to receive
(i) the
Restricted Stock Unit Cash Consideration, and (ii) one (1) CVR.

The table below sets forth, for each of Lumos’s
executive officers holding Lumos RSUs as of November 6, 2024, (i) the aggregate number of
Shares subject to such Lumos RSUs and (ii) the value of cash amounts payable in respect of such Lumos RSUs at the Effective Time, calculated by
multiplying the Cash Amount by the number of Shares subject to such Lumos RSUs (which amounts will be subject to withholding of taxes), assuming
the maximum potential Cash Amount of $4.25 per Share. No amounts have been included in the table below
with
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respect to the CVRs to be received by Lumos’s executive officers in respect of their Lumos RSUs. As of November 6, 2024, no Lumos RSUs were held
by any
non-employee director of Lumos.
 

Name of Executive Officer   

Number of

Lumos RSUs

(#)     

Cash Consideration for

Lumos RSUs ($)  

Pisit (Duke) Pitukcheewanont, M.D.      12,000      51,000 
Richard J. Hawkins      10,708      45,509 
John McKew, Ph.D.      9,520      40,460 
Lori D. Lawley      3,406      14,476 
Aaron Schuchart      2,424      10,302 
Bradley J. Powers      2,243      9,533 

Treatment of the Lumos Equity Plans and the Director Compensation Plan

The Merger Agreement provides that, prior to the Effective Time, Lumos will take action to cause each Lumos Equity Plan, the Director
Compensation Plan, and all outstanding Lumos Options and Lumos RSUs thereunder, to terminate as of the Effective Time, and that no holder of Lumos
Options and Lumos RSUs shall have any further rights with respect to such awards, other than to
receive the Cash Amount and CVR, as described
above.

Treatment of Lumos ESPP

The Merger Agreement provides that no new offering period will commence after the signing of the Merger Agreement, the current offering
period
will be shortened to end no later than ten (10) business days before the Merger Closing Date, and that Lumos will make the final purchase of
Shares on behalf of plan participants prior to the Merger Closing Date. Any Shares that are so
purchased will be converted into the right to receive the
Offer Price. In addition, the Merger Agreement provides that the Company will take all actions necessary to terminate the Lumos ESPP as of
immediately prior to the Merger Closing Date.

Employee Matters

The Merger Agreement
provides that, for a period of one year following the Effective Time, Parent will provide (or cause to be provided) to each
employee of the Company who is employed by the Company as of immediately prior to the Effective Time and who continues to be
employed by the
Surviving Corporation (or any affiliate thereof) during such one-year period (each, a “Continuing Employee”) base salary (or base wages, as the case
may be) which is no less favorable
than the base salary (or base wages, as the case may be) provided to such Continuing Employee immediately prior to
the Effective Time.

From and after the Effective Time, Parent will (or will cause the Surviving Corporation to) assume and honor all individual severance and
employment agreements for all Continuing Employees, in each case in accordance with their terms as in effect immediately prior to the Effective Time.
Each Continuing Employee will be given service credit for all purposes, including for eligibility
to participate, benefit levels (including, for the
avoidance of doubt, levels of benefits under Parent’s or the Surviving Corporation’s vacation policy) and eligibility for vesting under Parent or the
Surviving Corporation’s employee
benefit plans and arrangements with respect to his or her or their length of service with the Company (and its
subsidiaries and predecessors) prior to the Merger Closing Date, provided, that the foregoing shall not result in the duplication
of benefits or apply to
any defined benefit pension plan or post-retirement medical plan. With respect to any accrued but unused personal, sick or vacation time to which any
Continuing Employee is entitled pursuant to the personal, sick or vacation
policies applicable to such Continuing Employee immediately prior to the
Effective Time, Parent will, or will cause the Surviving Corporation to and instruct its affiliates to assume the liability for such accrued personal, sick or
vacation time and
allow such Continuing Employee to use such accrued personal, sick or vacation time in accordance with the practice and policies of
the Company.
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Employment Arrangements and Severance Benefits Under Existing Relationships

Employment Arrangements

For purposes of
this Schedule 14D-9, Lumos’s executive officers are Richard J. Hawkins, Chief Executive Officer, John McKew, Ph.D., Chief
Scientific Officer, Lori D. Lawley, Chief Financial Officer, Bradley J. Powers,
General Counsel, Pisit (Duke) Pitukcheewanont, M.D., Chief Medical
Officer, and Aaron Schuchart, Chief Business Officer. Lumos has entered into employment agreements with each of its executive officers. Other than
Richard J. Hawkins, each agreement
has no specific term and provides for at-will employment. Pursuant to Mr. Hawkins’ employment agreement,
Mr. Hawkins is employed at-will but the term of
his employment extends automatically for subsequent one-year periods on the anniversary date of
Mr. Hawkins employment letter.

Change in Control and Severance Benefits

The employment agreements for Lumos’s executive officers provide for certain severance and change in control severance benefits as
described
below.

Under the terms of such employment agreements, if Lumos terminates such executive officer’s employment for
“cause” or such executive officer
resigns without “good reason,” such executive officer is entitled to the following: (i) any salary earned but unpaid prior to termination; (ii) any benefits
accrued prior to
termination; (iii) all accrued but unused vacation; and (iv) any business expenses that were incurred but not reimbursed as of the date of
termination (collectively, the “Accrued Obligations”). Following such termination, vesting
of such executive officer’s then outstanding stock options
shall cease on the date of such termination.

If Lumos terminates such
executive officer’s employment without cause or such executive officer resigns with “good reason” (other than in
connection with a change in control), and in each case such executive officer signs a general release and written
acknowledgment of his or her
continuing obligations under his or her confidentiality and inventions assignment agreement with the Company, such executive officer is entitled to the
following: (i) payment of the Accrued Obligations;
(ii) the equivalent of 12 months of such executive officer’s base salary as in effect immediately prior
to the termination date, payable on the same basis and at the same time as previously paid and subject to employment tax withholdings
and deductions;
(iii) for Mr. Hawkins, a payout equal to his target bonus for the year of termination plus a pro-rated portion of his target bonus for the calendar year in
which his employment is
terminated; (iv) payment of such executive officer’s COBRA premiums (or, with respect to Mr. Hawkins, a portion of his
COBRA premiums) for 12 months to be paid in order for such executive officer to maintain medical insurance coverage
that is substantially equivalent
to that which such executive officer received immediately prior to the termination payment of premiums for his or her group health insurance; and (v) 12
months accelerated vesting of such executive officer’s
equity compensation awards (so such executive becomes vested in the portion of such awards that
would have become vested if executive remained employed for 365 days after the termination date) and for Mr. Hawkins and Dr. McKew, extension
of
the window to exercise such options for up to 12 months. In the event that such executive officer breaches his or her confidentiality, non-compete or
non-solicitation
obligations under his or her confidentiality and inventions assignment agreement with us, the payments described above, except for the
Accrued Obligations, shall cease, and the Company shall have no further obligations to such executive officer with
respect thereto. The Company’s
obligation to pay such executive officer’s COBRA premiums ceases upon such executive officer’s eligibility for comparable coverage provided by a
new employer. Mr. Powers and Ms. Lawley would
also be entitled to the same benefits described in this paragraph if their employment terminated due
to death or disability.

Under the
terms of the employment agreements with the executive officers, if within one month prior to or 13 months following the effective date
of a change in control (i) Lumos (or any surviving or acquiring corporation) terminates an executive
officer’s employment without cause, or (ii) an
executive officer resigns (with good reason, in the case of Mr. Hawkins, Dr. McKew, Dr. Pitukcheewanont or Mr. Schuchart, or for any reason with
thirty days’ notice,
in the case of Mr. Powers and Ms. Lawley) (either constituting a “Change of
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Control Termination”), and in each case such executive officer signs a general release and written acknowledgment of his or her continuing obligations
under his or her confidentiality and
inventions assignment agreement with the Company, such executive officer is entitled to the following: (i) payment
of the Accrued Obligations; (ii) depending on the executive officer and as described in the tables below, the equivalent of
24, 18 or 12 months of such
executive officer’s base salary as in effect immediately prior to the termination date, payable on the same basis and at the same time as previously paid
and subject to employment tax withholdings and deductions;
(iii) depending on the executive officer and as described in the tables below, a bonus
payout equal to two, one and one-half or one times either the executive officer’s target bonus or the most
recent annual cash bonus paid to the executive
officer, plus, for Mr. Hawkins, a pro-rated portion of his target bonus for the calendar year in which his employment is terminated; (iv) depending on
the
executive officer as described in the tables below, payment of such executive officer’s COBRA premiums for 24, 18 or 12 months to be paid in order for
such executive officer to maintain medical insurance coverage that is substantially
equivalent to that which such executive officer received immediately
prior to the termination payment of premiums for his or her group health insurance; and (v) Lumos will vest 100% of the shares subject to such
executive officer’s equity
compensation awards and such vesting shall occur upon the occurrence of the change of control in the case of a Change of
Control Termination occurring prior to the change in control or upon termination in the case of a Change of Control Termination
occurring after the
change of control and extension of the window to exercise outstanding options for up to 24 months. If an executive officer breaches his or her
confidentiality, non-compete or non-solicitation obligations under his or her confidentiality and inventions assignment agreement with the Company, the
payments described above, except for the Accrued Obligations, shall cease, and Lumos shall have
no further obligations to such executive officer with
respect thereto. The Company’s obligation to pay such executive officer’s COBRA premiums ceases upon such executive officer’s eligibility for
comparable coverage provided by a new
employer.

The table below sets forth, for each of Lumos’s executive officers, the estimated value of the payments and benefits the
executive officer would
receive under the terms of his or her employment agreements upon a Change of Control Termination based on annualized base salary and annualized
target bonus as of November 6, 2024, and the estimated cost of payment for
continued coverage under the applicable Lumos group health, medical and
vision plans. The vesting acceleration of Lumos Options and Lumos RSUs that the executive officers would receive under the applicable change in
control and severance agreement
is duplicative of the acceleration provided for all Lumos Options and Lumos RSUs, as described further above.
 

Name of Executive Officer   

Salary

Severance


($)(1)     

Bonus
Severance


($)(2)     

Other

Benefits

($)(3)  

Richard J. Hawkins      1,188,553      931,305      50,964 
John McKew      819,315      281,138      45,867 
Lori D. Lawley      410,550      164,220      19,042 
Bradley J. Powers      403,259      141,141      30,578 
Pisit (Duke) Pitukcheewanont, M.D.      456,501      145,251      20,562 
Aaron Schuchart      395,760      108,640      30,578 

 
(1)  Represents a lump-sum payment equal to twelve (12) months (in the
case of Ms. Lawley, Mr. Powers, Dr. Pitukcheewanont and Mr. Shuchart),

eighteen (18) months (in the case of Dr. McKew) or twenty-four (24) months (in the case of Mr. Hawkins) of the executive officer’s
annual base
salary as in effect as of the date of termination.

(2)  Represents a lump-sum payment equal to (i) 100% of the most recent
annual cash bonus in the case of Dr. Pitukcheewanont and Mr. Shuchart, (ii)
150% of the most recent annual cash bonus in the case of Dr. McKew, (iii) 100% of the executive officer’s target bonus in the case of Ms. Lawley
and
Mr. Powers, or (iv) in the case of Mr. Hawkins, 200% of his target bonus, plus a portion of his target bonus for calendar year 2024 (prorated
for partial year of service from January 1, 2024, through November 6, 2024) in the
amount of $277,601.
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(3)  Represents the estimated cost of payment of premiums for coverage under COBRA for the executive officer and the
executive officer’s eligible
dependents, if any, for up to twelve (12) months (in the case of Ms. Lawley, Mr. Powers, Dr. Pitukcheewanont and Mr. Shuchart), eighteen
(18) months (in the case of Dr. McKew) or
twenty-four (24) months (in the case of Mr. Hawkins) under Lumos’s group medical, dental and vision
plans.

If any of the amounts provided to the executive officer in connection with a change in control would constitute “parachute payments”
within the
meaning of Section 280G of the Internal Revenue Code (the “Code”) and could be subject to the related excise tax, then each executive officer’s
employment agreements provides that the executive officer would be
entitled to receive either full payment of benefits or such lesser amount which
would result in no portion of the benefits being subject to the excise tax, whichever results in the greater amount of after-tax
benefits to such executive
officer. Notwithstanding the foregoing, under the terms of Mr. Hawkins’ employment agreement, Lumos is required to consider any severance pay as
reasonable compensation for his agreement not to compete for
purposes of applying Section 280G of the Code, and to the extent that the value attributed
to the non-compete is less than two times his annual compensation reported in the Summary Compensation Table for
the year prior to the year of the
change in control, then Lumos would be required to provide him with a gross-up to cover the difference in the excise tax that Mr. Hawkins is required to
pay versus the
excise tax that he would have paid if the non-compete value had been equal to two times his annual compensation (the “Hawkins Limited
Gross-Up”). The
employment agreements do not require Lumos to provide any tax gross-up payments other than the potential limited gross-up to
Mr. Hawkins described above.

The foregoing summary and description of the material terms of the change in control and severance agreements do not purport to be complete
and are qualified in their entirety by reference to the full text of the change in control and severance agreements, which are filed as Exhibits (e)(12)
through (e)(15) hereto and are incorporated herein by reference.

Non-Employee Director’s Stock Award Plan

Lumos has granted certain equity awards under the Lumos Equity Plans and the Director Compensation Plan that are outstanding and held by
Lumos’s non-employee directors. Pursuant to the Lumos Equity Plans and the Director Compensation Plan, equity awards granted to Lumos’s
non-employee directors
will accelerate and vest in full upon a “change in control.” The Merger Closing will be a “change in control” within the meaning
of the Lumos Equity Plans and the Director Compensation Plan.

Golden Parachute Compensation

In
accordance with Item 402(t) of Regulation S-K, the table below sets forth the compensation that is based on or otherwise relates to the Offer
and the Merger that may be paid or become payable to each of
Lumos’s named executive officers (who are Mr. Hawkins, Mr. McKew, and Ms. Lawley)
in connection with the Offer and the Merger. Please see the previous portions of this section for further information regarding this compensation.

The amounts indicated in the table below are estimates of the amounts that would be payable assuming, solely for purposes of this table,
that the
Merger was consummated on November 6, 2024, and in the case of each named executive officer, that the named executive officer’s employment is
terminated by Lumos without cause or by the named executive officer for good reason, in
each case, on that date. Lumos’s named executive officers will
not receive pension, tax reimbursement or other benefits in connection with the Offer or the Merger. Specifically, Lumos does not anticipate that the
Hawkins Limited Gross-Up will be triggered in connection with the Merger.

Some of the amounts set forth in the table
would be payable solely by virtue of the consummation of the Offer and the Merger. In addition to the
assumptions regarding the consummation date of the Merger and the termination of employment, these estimates are based on certain other assumptions
that are described in the
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footnotes accompanying the table below. Accordingly, the ultimate values to be received by a named executive officer in connection with the Offer and
the Merger may differ from the amounts set
forth below.
 

Name    Cash ($) (1)     
Equity


($) (2)     

Perquisites/

Benefits


($) (3)      Total ($)  
Richard J. Hawkins      2,119,859      108,334      50,964      2,279,157 
John McKew, Ph.D.      1,100,453      68,855      45,867      1,215,175 
Lori D. Lawley      574,770      35,772      19,042      629,584 

 
(1)  The cash amount represents the total potential severance payments to each named executive officer that may be
payable in connection with the

Offer and the Merger pursuant to each such executive officer’s employment agreement if the named executive officer’s employment is terminated
by Lumos without Cause or by the named executive officer for Good
Reason or terminated in the event of a Change in Control (as such terms are
defined in the applicable agreement), which is equal to the sum of the Salary Severance and Bonus Severance reported above under the heading
“Employment Arrangements
and Severance Benefits Under Existing Relationships”. Each named executive officer must timely execute and not
revoke a separation agreement and release in favor of Lumos in order to receive severance payments. For more information, please
see the
information set forth in this Item 3 under the heading “Employment Arrangements and Severance Benefits Under Existing Relationships”.

(2)  Represents Lumos RSUs and Lumos Options (which we refer to as the “Executive Equity Awards”) that
will accelerate and vest and receive
consideration in the Merger, assuming, solely for purposes of this table, continued employment of each named executive officer through the
Closing Date. Note that this number differs from the value of Lumos RSUs
and Lumos Options shown above under “Treatment of Equity Awards
in the Transactions” because such amount shows the value of an individual’s vested and unvested awards, whereas this value only includes
unvested awards. For more
information on the vesting acceleration protections applicable to named executive officers, please see the information
set forth in this Item 3 under the heading “Treatment of Equity Awards in the Transactions”.

(3)  Represents the estimated value of the percentage of the premiums Lumos will pay to continue the named executive
officer’s continued health
coverage under COBRA for a period of twelve (12) months (in the case of Ms. Lawley), eighteen (18) months (in the case of Dr. McKew) or
twenty-four (24) months (in the case of
Mr. Hawkins), in the event the named executive officer’s employment is terminated by Lumos without
Cause or by the named executive officer for Good Reason (as both terms are defined in the applicable employment agreement) and the executive
officer timely executes and does not revoke a separation agreement and release in favor of Lumos. The COBRA reimbursements are a “double
trigger” benefit.

The values for each Executive Equity Award in the table below represent the sum of (i) the number of Shares subject to unvested Lumos RSUs
multiplied by
$4.25, plus (ii) the number of Shares subject to unvested and outstanding In-the-Money Options multiplied by the $4.25, less the exercise
price applicable to such
option, as applicable, that accelerate and vest in connection with the Merger. The Executive Equity Awards are single-trigger
benefits that will accelerate and vest in connection with the Transactions. The aggregate value of each named executive
officer’s single-trigger
acceleration Executive Equity Award is set forth in the table below:
 

Name   

Number of

Shares Subject to


Executive Equity Awards

(#)      Total Value of Acceleration ($) 

Richard J. Hawkins      68,603    $ 108,334 
John McKew, Ph.D.      35,687    $ 68,855 
Lori D. Lawley      23,031    $ 35,772 
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Future Arrangements

It is possible that employees of Lumos who remain employed following the Merger Closing Date, including the executive officers, will enter into
new compensation arrangements with Parent or its affiliates. As of the date of this Schedule 14D-9, no post-closing employment opportunities were
negotiated between members of Lumos and Parent.

Section 16 Matters

The
Company and the Lumos Board have, to the extent necessary and in accordance with the Merger Agreement, taken appropriate actions to
approve, for purposes of Section 16(b)-3 of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), the dispositions or cancellations of
Shares (including derivative securities with respect to such Shares) in connection with the Merger Agreement or the Transactions by each individual
who is
subject to the reporting requirements of Section 16 of Exchange Act.

Indemnification; Directors’ and Officers’ Insurance

Parent has agreed to cause the Surviving Corporation to honor and discharge all rights to indemnification existing in favor of the current or
former
directors or officers of Lumos for acts or omissions occurring at or prior to the Effective Time, as such indemnification provisions are provided for in the
certificate of incorporation of Lumos, the Bylaws of Lumos or indemnification
agreements in effect as of the date of the Merger Agreement and
previously made available to Parent, for a period of six (6) years.

At or prior to the Effective Time, the Company has agreed to obtain and fully pay the premium for “tail” directors’ and
officers’ liability insurance
policies in respect of acts or omissions occurring at or prior to the Effective Time (including for acts or omissions occurring in connection with the
approval of the Merger Agreement and the consummation of the
Transactions) for the period beginning upon the expiration date of the Offer and ending
six (6) years from the Effective Time in favor of the current or former directors or officers of Lumos; provided that the maximum aggregate annual
premium
for such “tail” insurance policies shall not exceed 300% of the aggregate annual premium payable by the Company based on the last annual
premium paid by the Company. If such “tail” insurance policies have been obtained by the
Company, Parent shall cause such “tail” insurance policies to
be maintained in full force and effect, for their full term, and cause all obligations thereunder to be honored by it and the Surviving Corporation. In the
event the Company
does not obtain such “tail” insurance policies, then, for the period beginning upon the expiration of the Offer and ending six
(6) years from the Effective Time, Parent shall either purchase such “tail” insurance policies or
Parent will cause to be maintained in effect Lumos’s
current directors’ and officers’ liability insurance covering each person currently covered by Lumos’s directors’ and officers’ liability insurance policy
for acts or
omissions occurring prior to the Effective Time; provided, that in no event will Parent or Lumos be required to pay annual premiums for
insurance in excess of 300% of the amount of the annual premiums currently paid by Lumos for the existing
insurance policy, it being understood that
Parent will be obligated to provide as much coverage as may be obtained for such 300% amount.

In the event Parent or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into
any other
person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its
properties and assets to any person, then, and in each such case, Parent shall
ensure that the successors and assigns of Parent or the Surviving
Corporation, as the case may be, will assume the obligations described above.

 
ITEM 4. THE SOLICITATION OR RECOMMENDATION

Recommendation of the Lumos Board

On
October 21, 2024, the Lumos Board held a meeting at which the Lumos Board, with the assistance of the Lumos Board’s legal and financial
advisors, unanimously (i) determined that the Merger Agreement, the Offer,
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the Merger, the CVR Agreement and the other transactions contemplated by the Merger Agreement, are fair to and in the best interests of the Company
and its stockholders, (ii) approved and
declared advisable the Merger Agreement and the transaction contemplated thereby, including the Offer and the
Merger, and resolved that the Merger be governed by Section 251(h) of the DGCL; (iii) recommended that the Company’s
stockholders accept the Offer
and tender their Shares pursuant to the Offer, upon the terms and subject to the conditions set forth therein; and (iv) approved the Merger Agreement and
the transactions contemplated thereby for purposes of
Section 203 of the DGCL.

Accordingly, and for the reasons described in more detail below in this Item 4 under the heading
“Reasons for the Recommendation of the
Lumos Board,” the Lumos Board recommends that the Company’s stockholders accept the Offer and tender their Shares pursuant to the Offer.

A press release, dated October 23, 2024, issued by Lumos announcing the Offer, is included as Exhibit (a)(5) hereto and is incorporated
herein by
reference.

Background of the Offer and the Merger

The following background summarizes the key meetings and events that led to the signing of the Merger Agreement. This background does not
purport to catalog every conversation of or among the Lumos Board, their representatives or other parties.

The Lumos Board, together
with the Company’s management team, regularly evaluated the Company’s strategic direction and ongoing business
plan, with a view towards strengthening the Company’s business and enhancing stockholder value. This evaluation took into
account several factors,
including financial, industry, competitive and other considerations. As part of this evaluation, from time to time, the Lumos Board and the Company’s
management reviewed a variety of potential strategic alternatives,
including the continuation of, and potential improvements to, the Company’s current
business plan, with the Company remaining an independent entity; raising the necessary capital to fund clinical trials; and potential acquisitions,
business
combinations, partnerships, licenses, collaborations and other financial and strategic transactions, including the potential sale of the Company
or certain of its assets. Further, the Company regularly engaged in business development outreach around
LUM-201, its lead product candidate. As
outlined below, the terms of the Merger Agreement are the result of extensive arm’s-length negotiations among the management
teams of Lumos and
DPV, and their representatives, under the guidance of each company’s management and board of directors.

On
August 9, 2023, Lumos determined that by the fourth quarter of 2023 it would have a primary data readout from its OraGrowtH210 and
OraGrowtH212 Phase 2 trials evaluating LUM-201 in idiopathic PGHD. That
same day, the Lumos Board met with Lumos management and discussed
the significant amount of capital that Lumos would need to raise to fund a Phase 3 clinical trial and the stock market’s potential reaction to the
announcement of the Phase 2
results. At this time, management recommended that the Company pursue equity financing options if the Phase 2 readout
supported that approach, while also generating leads for regional out-licensing
transactions to provide an additional source of funds for the Company.

On August 31, 2023, Mr. Hawkins, Dr. McKew, and
Mr. Schuchart had a teleconference with a China-based pharmaceutical company that had
expressed an interest in a regional partnership with Lumos (“Party A”). The following week, Lumos and Party A began negotiating a confidentiality
agreement, which the parties executed on October 18, 2023. Over the next several months, Party A and Lumos exchanged information for the purpose of
evaluating a potential licensing transaction involving
LUM-201 in the Chinese market.

On October 23, 2023, Ms. Lawley, Dr. McKew,
Mr. Schuchart, Mr. Powers, and Dr. Pisit (collectively, with Mr. Hawkins, “Lumos Management”),
provided the Lumos Board with an overview of clinical trial data from an interim analysis of the OraGrowtH210 and
OraGrowtH212 trials. After
reviewing a summary of the data, the Lumos Board and management discussed Lumos’s financing strategy in light of the potential market reaction to
the upcoming OraGrowtH210 and OraGrowtH212 data release. On
November 1, 2023, the Lumos Board met
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with Lumos Management and discussed feedback that the Company had received from financial advisors and investment bankers regarding potential
equity financing options. After assessing those
options, the Lumos Board directed management to continue to evaluate financing alternatives for the
Lumos Board to consider. In December 2023, the Lumos Board met with Lumos Management and reviewed plans to control spending on certain
development
projects, including its Phase 3 clinical trial, if the Company could not raise additional capital by the first quarter of 2024.

During
November 2023 and December 2023, Lumos Management and their financial advisors continued to engage institutional investors and
discuss a potential private investment in public equity (PIPE) transaction with Lumos. At the same time, Lumos evaluated
potential partners for regional
LUM-201 licensing opportunities. Lumos’s PIPE investor outreach efforts put it in touch with a potential institutional investor (“Party B”) and, during
November
2023, Ms. Lisa Miller, Lumos’s Vice President, Investor Relations, sent Party B publicly available information regarding Lumos’s LUM-201
program, including scientific journal publications and
OraGrowtH210 and OraGrowtH212 interim analysis data presentations.

On November 30, 2023, Mr. Hawkins, Mr. Schuchart,
Dr. McKew, Dr. Michael Thorner, Lumos’s endocrine science consultant,
Dr. Pitukcheewanont, Mr. Powers and Mr. Chris Bemben, Lumos’s Vice President, Business Development, all met via videoconference with Party A and
delivered an overview of its LUM-201 development and commercialization strategy in the Chinese market. Throughout December 2023, Party A and
Lumos continued discussing the
LUM-201 program and its potential in the Chinese market.

On December 1, 2023, Lumos executed
a confidentiality agreement with Party B. Several weeks later, Party B asked Lumos if they could share
notes and analyses regarding its potential investment in Lumos with another investment firm, DPV. Ms. Lawley gave Party B permission to share
its
material with DPV and, on January 3, 2024, Lumos entered a confidentiality agreement with DPV. The next day, Mr. Hawkins, Dr. McKew, Ms. Lawley,
Dr. Thorner, Dr. Pitukcheewanont and Ms. Miller met again with
Party B to discuss clinical and scientific aspects of the LUM-201 program.
Representatives from Party B and Lumos continued those discussions and, on January 9, 2024, Dr. Campbell Murray, in his
capacity as an advisor to
DPV, shared that there may be interest for DPV, and potentially another investor, to take Lumos private at an in-person meeting while attending the 2024
J.P. Morgan Healthcare
Conference. During such meeting, Lumos Management detailed the Company’s preference to remain a public company, which
preference they viewed at the time as being in the best interest of Lumos’s stockholders, but encouraged DPV and other
potential investors to remain
engaged in discussions for a potential PIPE financing. That same month, Lumos submitted an end of phase 2 (Type B) meeting request with the U.S.
Food and Drug Administration (“FDA”) to discuss the proposed
Phase 3 clinical trial plan for LUM-201. The FDA granted the request and scheduled
the meeting.

On January 10, 2024, Mr. Hawkins and Mr. Schuchart had an in-person meeting with a
member of Party A’s senior management. Following that
meeting, on January 24, Party A emailed Lumos with a non-binding term sheet for an exclusive license to
LUM-201 in the Chinese market, which
included payments of up to $68.5 million for achieving certain milestones, and additional tiered royalties for LUM-201 sales
starting in the high single
digit percentage points.

Lumos’s Management reviewed this proposal and determined it lacked sufficient
financial consideration based on comparable transactions and
Lumos’s analysis of LUM-201’s commercial potential in the Chinese market.

On January 17, 2024, Mr. Hawkins and Ms. Lawley met with Party B to discuss Lumos’s development progress on its LUM-201 program. On
January 22, 2024, Mr. Hawkins, Dr. Pitukcheewanont, Ms. Lawley, Ms. Miller and Dr. McKew gave Dr. Murray and Dr. Daniel Yadegar an overview of
LUM-201 development’s status. On January 24, 2024, Mr. Hawkins, Mr. Schuchart, Ms. Lawley, Ms. Miller and Mr. Powers, along with Lumos’s
outside intellectual property counsel,
Gibbons P.C., met with Party B to discuss LUM-201’s intellectual property and commercialization matters.
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On February 5, 2024, Lumos emailed Party A a counteroffer to its January 24 non-binding term sheet. Lumos’s counteroffer contained, among
other things, a deferred upfront fee of $15 million, additional payments of up to $318.5 million for achieving certain milestones, and
additional tiered
royalties for LUM-201 sales starting in the middle double digit percentage points.

On February 6, 2024, Mr. Hawkins and Ms. Lawley had a teleconference with Party B to discuss the status of Party B’s
evaluation of a potential
equity investment in Lumos.

On February 13, 2024, Lumos Management presented Lumos’s current business
operations and financial outlook over videoconference to Mr.
Christopher Uzpen, as an authorized person of DPV, Dr. Yadegar, in his capacity as an advisor to DPV, and Dr. Murray.

On February 14, 2024, Dr. Murray, acting on behalf of DPV, met over videoconference with Mr. Hawkins and Ms. Lawley and
discussed Lumos’s
business strategy and operations, including the planned Phase 3 trial design, LUM-201 development and commercial planning, Lumos’s intellectual
property portfolio, and financing
considerations. At such meeting, Dr. Murray confirmed DPV’s potential interest in acquiring Lumos and declined to
participate in a potential PIPE transaction.

On March 6, 2024, the Lumos Board met with Lumos Management and discussed updates to the plan to complete a PIPE financing transaction.
At
this meeting, Lumos Management reviewed a list of additional institutional investors who had entered into confidentiality agreements with the Company
and briefed the Lumos Board about the challenges in securing a lead investor for the potential
PIPE financing. Those potential investors expressed
concerns about making a financing commitment until after Lumos’s end of Phase 2 meeting with the FDA.

In March 2024, Mr. Hawkins, Mr. Schuchart, Dr. McKew and Mr. Powers also met with Party A to discuss the potential for LUM-201 in the
Chinese market, including among other things, the current status and future strategy of Lumos’s intellectual property in China.

On April 2, 2024, Lumos renewed its engagement with an investment bank that Lumos had engaged since March 2023 to assist in pursuing
regional license opportunities in Japan, and Lumos continued other strategic licensing discussions with companies in Europe and Korea, that Lumos had
been pursuing as early as July 2022, however, no term sheets or letters of intent were entered into
as a result of such engagement or licensing
discussions.

On April 3, 2024, Lumos’s clinical and regulatory teams had an end of
Phase 2 meeting with the FDA. During the meeting, the FDA indicated that
a placebo-controlled trial design was an appropriate option for a Phase 3 trial for LUM-201. This feedback prompted Lumos’s team to
redesign the
planned Phase 3 trial by replacing a cohort that would have received recombinant growth hormone as a comparator product with a cohort that will, if the
trial is initiated, receive a placebo.

Following the end of Phase 2 meeting with the FDA, Mr. Hawkins, Ms. Lawley and Ms. Miller contacted institutional investors
under
confidentiality agreements and updated them on the planned Phase 3 trial redesign. On April 9, 2024, Lumos executed an engagement letter with Piper
Sandler & Co. (“Piper Sandler”) and RBC Capital Markets, LLC
(“RBCCM”) to serve as placement agents for a potential PIPE transaction. The next
day, Mr. Hawkins, Dr. McKew, Ms. Lawley, Dr. Pitukcheewanont and Ms. Miller conducted a teleconference with DPV’s
representatives, Dr. Murray
and Dr. Yadegar, to update them on the end of Phase 2 FDA meeting and review the planned Phase 3 trial redesign. That same day, the Lumos Board
met with Lumos Management and representatives from Piper Sandler to
review a timeline and action items necessary to complete a PIPE transaction.
During the meeting, Lumos Management and the Lumos Board considered the significant funding requirements of the redesigned Phase 3 trial, as well
as the number of shares of
common stock that Lumos would need to sell to raise the required funding to support the trial. To reduce the potential
ownership dilution to existing stockholders, the Lumos Board and Lumos’s Management considered the impact of a regional
licensing deal which would
reduce the proceeds necessary to be raised in a potential PIPE transaction.
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On April 18, 2024, Piper Sandler and RBCCM began contacting potential investors on
behalf of, and at the direction of Lumos, in connection with
the potential PIPE transaction. The potential investors contacted by Piper Sandler and RBCCM included a mix of those who had previously evaluated
the
LUM-201 program before Lumos’s end of Phase 2 meeting with the FDA, along with additional prospective investors who had not been formally
contacted before the end of Phase 2 meeting.

On April 26, 2024, Lumos Management met with Dr. Yadegar and Dr. Murray over videoconference to provide an update on the
Company’s
planned regulatory path toward FDA approval of LUM-201.

In May 2024, Party A and
Lumos met to discuss the medical and scientific aspects of LUM-201, including the development work necessary to
seek LUM-201 regulatory approval in China. Throughout the
month, Lumos and Party A continued negotiating and exchanging non-binding term sheets
for a LUM-201 license. The negotiations involved certain financial terms, such as
the deferred upfront payment, development and sales milestone
payments, and tiered royalty percentages for LUM-201 sales.

On May 3, 2024, Ms. Lawley, Dr. McKew and Mr. Powers met with Dr. Murray, Dr. Yadegar from DPV, along with Tom
Hoxie, managing partner
of Hoxie & Associates LLC (“Hoxie”), DPV’s outside intellectual property counsel, to discuss Lumos’s intellectual property. That same month, Hoxie
conducted due diligence on Lumos’s patent
filings and patent applications.

On May 9, 2024, Mr. Hawkins, Dr. McKew, Ms. Lawley and Ms. Miller met over
videoconference with DPV’s representatives Dr. Murray,
Dr. Yadegar and Mr. Uzpen to discuss projected costs related to future development plans involving LUM-201. On the same day,
Dr. Murray met over
videoconference with Ms. Lawley and Mr. Schuchart to review data and assumptions driving unmet needs in which LUM-201 may be applied.

On May 14, 2024, Dr. McKew, Mr. Schuchart, Ms. Lawley and Ms. Miller met with DPV’s representatives
Dr. Murray, Dr. Yadegar and
Mr. Uzpen to discuss, among other things, Lumos’s proposed use of investment capital, development plans for LUM-201 in indications other than
PGHD, and LUM-201 commercial projections for such additional indications.

On May 24, 2024, Mr. Hawkins,
Dr. McKew, and Ms. Lawley met over videoconference with Mr. Uzpen, Mr. Pablo Garrido and Dr. Murray to
discuss DPV’s interest in pursuing a transaction to acquire Lumos and further develop
LUM-201.

After continued discussions amongst the parties and finalization of its model,
Mr. Uzpen sent Mr. Hawkins and Ms. Lawley a letter of intent, dated
May 26, 2024, pursuant to which DPV proposed, among other things, to acquire 100% of Lumos’s outstanding common stock for $2.83 per share in
cash (the
“May Proposal”).

On May 28, 2024, Mr. Hawkins, Ms. Lawley and Mr. Powers met with Mr. Uzpen,
Dr. Murray and Dr. Yadegar to discuss the May Proposal and
Lumos Management’s preliminary evaluation thereof, including their intention to present the May Proposal to the Lumos Board.

On May 31, 2024, the Lumos Board met with Lumos Management and a representative of Wilson Sonsini Goodrich & Rosati, P.C.
(“Wilson
Sonsini”), Lumos’s outside legal counsel. During the meeting, the Lumos Board and Lumos Management reviewed the May Proposal and how it
compared to premiums paid in similar
pre-commercial biopharmaceutical transactions. The Lumos Board and Lumos Management then discussed the
Company’s financing and strategic alternatives, including payment of a cash dividend and no asset
sale, payment of a cash dividend followed by an asset
sale, a PIPE financing, and working with a financial advisor to conduct a process to sell the Company. During this same meeting, Mr. Powers and
Wilson Sonsini summarized the fiduciary duties
attendant to consideration of the May Proposal and other strategic alternatives. At this meeting, Lumos
Management recommended simultaneously pursuing a PIPE transaction, regional licensing transactions and negotiating with DPV to improve the terms
of its May Proposal. Lumos Management also recommended starting a strategic process to sell the Company and engaging a financial advisor to assist
with the process. After consideration of the matters discussed at the meeting, the Lumos Board
unanimously approved management’s recommended
action items.
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On June 3, 2024, Mr. Hawkins, Dr. McKew and Ms. Lawley met in person, at
the Sauciety Restaurant in the Westin Boston Seaport in Boston,
Massachusetts, with Mr. Uzpen and Dr. Murray to discuss the Lumos Board’s evaluation of the May Proposal. During this meeting, Mr. Hawkins
indicated Lumos would not
enter into the May Proposal, as it was not in the best interests of Lumos or its stockholders at such time since it did not
accurately represent the value of the Company, and would instead continue to evaluate alternatives, including among others, a
PIPE transaction or a
strategic process to gauge interest among other parties in a merger, sale or acquisition transaction involving Lumos.

On June 18, 2024, an equity research analyst covering Lumos contacted the company after being approached by the CEO of a privately held
pre-commercial drug discovery company (“Party C”). Party C’s CEO expressed interest in learning more about Lumos and its LUM-201 program. The
analyst introduced
Party C to Mr. Hawkins via email, leading to an introductory teleconference the following week between Mr. Hawkins Ms. Lawley
and Party C’s CEO.

On June 21, 2024, Mr. Hawkins and Ms. Lawley met over videoconference with Dr. Murray to detail the Lumos Board’s
decision and instruction
for Lumos Management to pursue a PIPE financing and Dr. Murray confirmed that participating in such financing was not of interest to DPV.

Also on June 21, 2024, following additional negotiations, Party A and Lumos entered a non-binding
term sheet for an exclusive license to develop
and commercialize LUM-201 in the Chinese market. In exchange, Lumos would receive contingent payments of $20 million, payments of up to
$196.5 million
upon the achievement of certain development, regulatory and sales milestones, and tiered royalties on future net sales of LUM-201
starting in the low double digit percentage points.

On June 25, 2024, as a result of discussions regarding a possible transaction between Party C and Lumos, Lumos entered an engagement
letter
with Piper Sandler to lead and manage a process to complete a merger, sale or acquisition transaction involving Lumos, based on Piper Sandler’s
experience and capabilities in strategic transactions in the biopharmaceutical industry and
its relationship and familiarity with the Company and its
business.

On June 28, 2024, Lumos entered into a confidentiality agreement
with Party C for the purpose of exchanging information and having discussions
about a potential business combination.

Beginning in July
2024, Lumos Management and representatives of Piper Sandler met weekly to execute an outreach plan to potential buyers.
Lumos Management and representatives of Piper Sandler evaluated potential buyers on the basis of an ability to timely complete a
transaction and the
potential to maximize value for the stockholders of Lumos. During this process, Piper Sandler contacted 51 companies that Lumos management and
representatives of Piper Sandler believed could be attractive strategic partners for
Lumos.

Throughout July 2024, Mr. Hawkins and Mr. Schuchart, along with at various times, Dr. McKew,
Dr. Pitukcheewanont and Mr. Powers met with
Party A via videoconference to discuss licensing transaction details and collaboration structure, including planned development costs and timelines.
Party A also expanded its due diligence of the
LUM-201 platform.

On July 11, 2024, Mr. Hawkins, Dr. McKew, Ms. Lawley,
Mr. Schuchart and Dr. Pitukcheewanont met with Party C’s CEO and its representatives
for an introductory teleconference and discussed their respective businesses, strategic plans for product development and clinical studies, and a
potential
business combination.

On July 15, 2024, Mr. Hawkins and Party C’s CEO discussed the financial aspects of a
potential merger transaction, including an appropriate
valuation of the combined entities and the details of a potential PIPE transaction in connection with the closing the contemplated merger transaction.
That same day, Party C opened its virtual
data room to Lumos so that Lumos could conduct further due diligence.
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Throughout July 2024, Lumos and Party C continued to exchange information relating to their
respective businesses and began discussions of a
potential merger. This culminated in Party C sending Lumos a term sheet on July 23, 2024 (the “July Proposal”) for a potential business combination
through a reverse merger, which
contemplated that Party C’s equity holders would own 61% of the combined company on a fully diluted basis and the
Company’s equity holders would own 39% of the combined company on a fully diluted basis (not accounting for the proposed
private placement which
would occur simultaneous to the closing of the transaction). The July Proposal also contemplated a separate private placement of at least $75 million,
which financing would be led by Party C’s exiting investors,
with the pre-financing combined company valued between $90 million to $110 million.
Over the next several days, Party C began a due diligence review of Lumos’s intellectual property, while Lumos
reviewed the July Proposal with the
Lumos Board and representatives of Piper Sandler. Lumos also engaged Cooley LLP (“Cooley”) as outside legal counsel with respect to the July
Proposal and any other proposal that Lumos might receive due
to a conflicting engagement that Wilson Sonsini had with Party C.

On July 23, 2024, Mr. Hawkins had a teleconference with the
CEO of Party C to discuss the business and financial details for the contemplated
transaction.

On July 24, 2024, based on investor
feedback relayed to Lumos by Piper Sandler and RBCCM, the Lumos Board determined there was not a
viable path forward to complete the contemplated PIPE transaction given the Company’s current timeline to receiving FDA approval for LUM-201.
Throughout the course of the PIPE process, Lumos, Piper Sandler, and RBCCM contacted over 50 potential investors.

On July 25, 2024, representatives of Piper Sandler sent a letter to Party A detailing the process that Lumos was undertaking for a
potential merger
or acquisition and requested a response from Party A by August 2, 2024.

On July 26, 2024, Mr. Hawkins and
the CEO of Party C resumed their discussion from July 23, 2024, with Mr. Schuchart also in attendance,
regarding the potential business and financial details of a transaction with Party C. Also on July 26, 2024, representatives of
Piper Sandler, following a
call with Mr. Uzpen, Dr. Murray, and Dr. Yadegar, sent a letter to DPV detailing the process that Lumos was undertaking for a potential merger or
acquisition and requested a response from DPV by
August 2, 2024.

On July 29, 2024, Mr. Hawkins revised the July Proposal and provided it to Party C to, among other things,
provide that Party C would loan to
Lumos up to $10 million for the purpose of funding Lumos’s Phase 3 clinical trial and regulatory operations in the period between the execution of a
merger agreement and the closing of the merger,
revising the combined company equity split to 60% to Party C’s equity holders and 40% to the
Company’s equity holders and a pre-financing combined company value of $100 million to
$120 million.

On July 31, 2024, Party A responded that it would need an estimated two additional weeks to prepare an indication
of interest for a potential
merger or acquisition with Lumos.

On August 1, 2024, as part of Lumos’s second quarter earnings
report, the Company released a statement that it had engaged Piper Sandler to
assist its Board of Directors in evaluating strategic opportunities to maximize stockholder value.

On August 1, 2024, Party C responded to Lumos’s comments to the July Proposal to, among other things, change the fee Lumos would pay
Party
C if Lumos terminated the definitive agreement for a superior offer and to revise the equity exchange ratio provisions, such that Party C would own
more than 60% of the combined entity if Lumos’s cash balance at closing was below a
certain amount. Around the same time, Party C expanded
Lumos’s access to its virtual data room for due diligence purposes.

On
August 2, 2024, Mr. Hawkins, Ms. Lawley, Mr. Powers and Mr. Schuchart held meetings with representatives from Piper Sandler and Cooley
to discuss Party C’s latest proposal and a potential deal structure that would
reduce the time between signing a definitive merger agreement and closing
the merger transaction.
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On August 5, 2024, Mr. Hawkins met with the CEO of Party C to discuss the
contemplated merger. On August 6, 2024, Party C and its legal
representatives met with Mr. Hawkins, Mr. Powers, Mr. Schuchart and members of Lumos’s research and development team, along with Lumos’ legal
representatives
over teleconference to discuss Lumos’s intellectual property portfolio. During the meeting, representatives from Party C asked questions
about Lumos’s patents, patent applications, and Lumos’s future plans to manage and leverage its
intellectual property assets. Following that meeting,
Lumos and Party C continued discussing the legal and financial aspects of the proposed merger transaction.

On August 9, 2024, Mr. Hawkins sent Party C’s CEO additional comments on the term sheet, which among other things, changed the
definition of
Lumos’s cash balance at the closing of the merger transaction. Lumos sought to exclude from this definition cash that will be used for certain costs
necessary for effecting the transaction and operating the combined entity after
closing the transaction. This cash balance definition was the determining
factor for potential equity exchange ratio adjustments at the closing of the merger transaction. Ultimately, Lumos and Party C were unable to reach
agreement on the terms of a
proposed business combination and the parties ended their discussions on August 11, 2024. Party C’s CEO indicated that
the proposed business combination lacked support from certain Party C investors, whose capital commitments would have
been necessary to fund the
combined entity’s operations until the next financing event.

On August 15, 2024, Party A requested
an additional extension to submit an indication of interest for a potential merger or acquisition with
Lumos, estimating that it would need an additional week to prepare that indication of interest.

On August 19, 2024, Party A indicated its timing of submitting an indication of interest for a potential merger or acquisition with Lumos
could be
further delayed.

On August 21, 2024 and after discussions with Party C ended, Lumos submitted a counteroffer to DPV’s
May Proposal. To deliver additional
value to Lumos stockholders, the revised letter of intent increased the price to acquire 100% of Lumos’s common stock to $53 million (or $6.00 per
Share, assuming an estimated 8.84 million Shares
outstanding) in aggregate equity value upfront and included contingent value rights, or “CVRs” that
would provide Lumos stockholders with additional value if the Company achieved certain milestones after closing of the proposed
acquisition.

On August 23, 2024, Mr. Uzpen responded with a revised letter of intent for a potential merger or acquisition with
Lumos for $30 million in
aggregate equity value upfront, plus one CVR per share. This approximated $3.39 per Share assuming an estimated 8.84 million shares outstanding.

On August 26, 2024, and again on September 4, 2024, representatives from Piper Sandler met with Party A’s financial advisor
over teleconference
to discuss Party A’s interest in submitting an indication of interest for a potential merger or acquisition with Lumos and the potential timing of such a
proposal.

On August 28, 2024, the Lumos Board met via videoconference with Lumos Management and reviewed the Company’s cash balance, cash burn
rate and financing options. At this time, Lumos continued to operate at lower expense levels to conserve cash and extend its cash runway. Although
Lumos was continuing to pursue various sources of funding, the funding alternatives were either
uncertain to occur or would result in substantial
ownership dilution to the Lumos stockholders. Meanwhile, DPV and Lumos continued to negotiate the letter of intent’s financial and legal provisions,
including CVR milestone events for certain
transactions entered after closing of the proposed acquisition, as well as the terms of a potential loan to fund
Lumos’s operating expenses that it expected to incur between the signing of a definitive agreement and the closing of the
contemplated transaction.

As a result of the sale process, various members of Lumos’s management, including Mr. Hawkins,
Mr. Schuchart and Ms. Lawley, and
representatives of Piper Sandler engaged with six companies, plus DPV, Party A, and Party C, and Lumos’s management met with each of the six
companies and presented a corporate and clinical overview,
as well as a value proposition for the LUM-201 program. By early September 2024, all six
companies indicated to Lumos that they were not interested in pursuing a transaction.
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On September 3, 2024, Mr. Uzpen and Dr. Murray met with Dr. McKew,
Ms. Lawley and Mr. Schuchart over teleconference. The parties
discussed operational plans following a potential acquisition. Lumos management updated DPV on its then current cash forecast and product
development timelines. Throughout the
following weeks, DPV and Lumos continued to negotiate the financial and legal details of a potential
acquisition, including the acquisition price per share and the liquidated damages payable by Lumos if it breached the exclusivity provisions
contained in
the letter of intent.

On September 10, 2024, representatives from Party A’s financial advisor communicated to
Piper Sandler that Party A would require until
September 13 to submit an indication of interest for a potential merger or acquisition with Lumos.

On September 12, 2024, the Lumos Board met with Lumos Management and representatives from Piper Sandler. Representatives of Piper Sandler
presented the Lumos Board with a preliminary financial analysis of DPV’s potential acquisition of the Company. Later that week, Lumos sent DPV the
letter of intent with revisions to certain legal provisions, including an obligation upon DPV to
cause the acquired company to use commercially
reasonable efforts to develop and exploit LUM-201 for the purpose of achieving CVR milestones.

On September 13, 2024, Party A submitted an indication of interest to acquire Lumos for an upfront purchase price of $35 million (or
$3.57 per
Share, assuming an estimated 9.81 million Shares outstanding) in aggregate equity value upfront and a CVR potentially worth an additional $10 million
in aggregate. Party A’s indication of interest did not include a loan to
fund Lumos’s operating expenses that it expected to incur between the signing of a
definitive agreement and the closing of the contemplated transaction.

On September 14, 2024, a representative of Party A’s financial advisor and representatives of Piper Sandler discussed Party A’s
indication of
interest that was submitted.

On September 16, 2024, representatives of Piper Sandler met with representatives of DPV
and discussed Lumos’s valuation and financing
provisions in the letter of intent.

On September 16, DPV’s legal counsel,
Foley & Lardner LLP (“Foley & Lardner”), also provided the Company with a due diligence request list,
and Lumos opened additional sections of its virtual data room to DPV, which included, among other things, certain
information related to employee
benefits, corporate organization documents, and governmental regulation matters.

On September 16,
representatives from Lumos also had an in-person meeting with the FDA to discuss the FDA’s position on Lumos’s Phase 3
clinical development plan (“Type C Meeting”). In accordance with FDA
procedures, the FDA was to issue official meeting minutes to Lumos within 30
days of the Type C meeting.

On September 17, 2024,
after consulting with Lumos management, representatives of Piper Sandler sent DPV an updated letter of intent, which
contemplated, among other things, (i) an offer by DPV to purchase all of the outstanding shares of common stock of Lumos for
(a) $4.25 per share and
(b) one CVR per share, representing the right to receive additional cash consideration of (A) up to $4.50 per CVR in the aggregate upon the achievement
of certain annual global net sales milestones (the “Net
Sales Milestones”) before December 31, 2037, (B) up to $2.00 per CVR for each
change-of-control transaction involving Lumos or all or substantially all of its
assets occurring within 18 months of the closing of the merger and (C) up
to 25% of certain transaction proceeds, after certain deductions and net of tax, distributed pro rata among the CVR holders for certain transactions
involving
Lumos’s assets in the cardiometabolic field or, excluding LUM-201, in any field occurring within 18 months of the closing of the merger (the
“Transaction Milestones”), (ii) a loan of up to
$7.5 million to fund certain of Lumos’s operating expenses relating to its clinical trials for LUM-201
during the interim period, bearing interest at an annual rate of 15% and secured by a first
priority security interest in all of Lumos’s assets, (iii) a
termination fee payable by the Company to DPV of 4% of the aggregate upfront cash consideration plus any amounts owed under the interim financing
loan if the Company terminates
the merger agreement to accept a superior offer, (iv) the execution of customary voting agreements by all directors and
officers of Lumos and their affiliates and (v) a 30-day exclusivity period.
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Later on September 17, 2024, Mr. Hawkins and Mr. Schuchart met with the
business development team of Party A to discuss updates regarding
Lumos’s process to complete a merger, sale or acquisition transaction and also on September 17, 2024, Mr. Uzpen provided an executed letter of intent
to Piper Sandler
with the expiration of such letter of intent to expire at 5:00 p.m. Eastern Time on September 18, 2024.

On September 18, 2024,
the Lumos Board met with Lumos Management and a representative of Wilson Sonsini and evaluated the letter of intent
that DPV had signed. The Lumos Board compared the financial terms and acquisition deal structure proposed by DPV and Party A. The
Lumos Board
further evaluated the risks in closing a potential deal with each party. Lumos Management recommended accepting DPV’s letter of intent because it
outlined a transaction that would deliver the most value to Lumos’s stockholders.
Additionally, compared to Party A’s offer, DPV proposed higher
upfront consideration and an interim financing option to preserve LUM-201’s value through closing of the transaction. Lumos management
also
projected a transaction with DPV would take less time to close and face less regulatory scrutiny than a similar transaction with Party A. After
considering these factors, the Lumos Board unanimously agreed with management’s recommendation
and approved the transaction as outlined in the
letter of intent signed by DPV. As a result, Lumos countersigned the letter of intent after 5 p.m. Eastern Time on September 18.

On September 19, 2024, Lumos and DPV executed a letter of intent with a revised expiration period and Lumos subsequently notified Party A
about the exclusivity provision contained in the letter of intent with DPV and ceased discussions with Party A.

On September 20,
2024, DPV management had a teleconference with representatives of Piper Sandler whereby the parties discussed the possible
structure for the merger, including whether the transaction should be structured as a tender offer pursuant to
Section 251(h) of the DGCL as compared to
a merger whereby Lumos would first be required to hold a special meeting for its stockholders to approve the transaction.

On September 27, 2024, Foley & Lardner sent an initial draft merger agreement to Cooley. The draft merger agreement proposed,
among other
things, (i) a tender offer by Purchaser, an indirect, wholly owned subsidiary of DPV, to purchase all of the outstanding shares of common stock of
Lumos for the consideration set forth in the letter of intent, (ii) the
acceleration of all restricted stock units and in-the-money stock options for the same
consideration payable in the tender offer, with performance-based stock option
treatment under consideration, (iii) the cancellation of all
out-of-the-money options for no consideration, (iv) a
termination fee payable by the Company to Parent of 4% of the aggregate upfront cash
consideration plus any amounts owed under the interim financing loan if the Company terminates the merger agreement to accept a superior offer,
Parent terminates
the merger agreement due to a default under the clinical trial funding agreement and in certain other circumstances, (v) certain closing
conditions, such as a minimum number of Lumos shares tendered in connection with the offer, the absence of
a material adverse effect related to
Lumos’s business and the number of dissenting shares not representing more than 10% of the Company’s outstanding shares, (vi) the requirement that
certain stockholders who hold large blocks of
shares also deliver tender and support agreements in addition to all of the Company’s directors and
executive officers and their respective affiliates and (vii) certain non-solicitation obligations,
subject to certain fiduciary outs by the Company. Also, on
September 27, Foley & Lardner sent supplemental due diligence requests to representatives of Piper Sandler, who forwarded them to Lumos
management.

On September 28, 2024, Cooley sent an initial draft of the contingent value rights agreement to Foley & Lardner, which proposed
terms materially
consistent with the letter of intent other than a proposal to remove the netting of taxes from the calculation of the Transaction Milestones amounts due to
the complexity involved in calculating such amounts. On October 4,
2024, Foley & Lardner sent Cooley a revised draft of the contingent value rights
agreement, which, the parties continued to negotiate through October 21, 2024, including with respect to the calculation of the Transaction Milestone
amounts and the calculation of the Net Sales Milestones amounts.

On September 30, 2024, Foley & Lardner sent an initial
draft of the tender and support agreement to Cooley. On October 2, 2024, Cooley sent
Foley & Lardner a revised draft of the tender and support agreement,
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which the parties continued to negotiate through October 7, 2024, including with respect to the representations and warranties of the parties thereto, the
covenants of Lumos’s
directors, executive officers and affiliates party thereto and the termination provisions.

On October 5, 2024, Foley &
Lardner sent Cooley an initial draft of the clinical trial funding agreement which proposed, among other things, a
maximum loan of $7.5 million to be advanced directly to third parties for the payment of certain clinical trial expenses of Lumos
for LUM-201, a 15%
interest rate per annum, a first priority security interest in all of Lumos’s assets, other than certain customary exclusions, customary representations and
warranties, the definition
of material adverse event, customary covenants of the Company and certain events of default including the failure to make
requirement payments to DPV, any representation or warranty of the Company being incorrect in any material respect, a breach by
the Company of its
covenants thereunder, certain bankruptcy and insolvency events and the occurrence of a material adverse event. On October 9, 2024, Cooley sent
Foley & Lardner a revised draft of the clinical trial funding agreement,
which the parties continued to negotiate through October 20, 2024, including
with respect to the advancement of funds thereunder, the definitions of material adverse event, permitted liens and permitted indebtedness, and the
events of default
thereunder.

On October 7, 2024, Cooley sent Foley & Lardner a revised draft of the merger agreement, which proposed, among
other things, that (i) all
performance-based stock options would be accelerated in full, (ii) out-of-the-money stock
options would receive compensation to the extent that the
cash payment of $4.25 per share plus any cash payments made pursuant to the CVR exceeded the exercise price per share of such option, (iii) the
termination of the merger agreement due to
a default under the clinical trial funding agreement would not be a termination event under the merger
agreement and would not entitle Parent to a termination fee, (iv) there would be no dissenting shares condition to closing the transaction,
(v) the
Company would not be required to obtain tender and support agreements from significant stockholders who are not affiliated with its directors and
officers and (vi) the Lumos Board could change its recommendation if a change in
circumstance occurred.

On October 8, 2024, the Lumos Board met via videoconference with Lumos management and representatives from
Piper and Wilson Sonsini to
discuss the status of the merger transaction, the schedule for further meetings of the Lumos Board to review and analyze the merger transaction and the
tentative timeline for execution of the merger agreement and related
press release. Mr. Powers reported on the status of negotiations on the merger
agreement and other principal legal documents. Later that same day, Cooley sent Foley & Lardner an initial draft of the Company disclosure letter,
which the
parties continued to negotiate through October 21, 2024.

On October 11, 2024, Foley & Lardner sent Cooley a revised
draft of the merger agreement, which, among other things, reverted to DPV’s initial
positions on the dissenting shares condition, except the threshold was further reduced to 5% of the Company’s outstanding common stock and requiring
that a
termination fee be paid to Parent if the merger agreement was terminated due to a default under the clinical trial funding agreement, also proposed
that performance-based stock options be accelerated assuming the target performance conditions were
met based on the default position set forth in
Lumos’s equity plans and clarifying that payments to out-of-the-money option
holders after five years would require such holders to remain employed.

On October 16, 2024, Cooley sent Foley & Lardner a
revised draft of the merger agreement which proposed, among other things, that no
termination of the merger agreement would be available and no termination fee would be payable to Parent if the merger agreement was terminated due
to a default under
the clinical trial funding agreement, removing the dissenting share condition, accelerating performance-based stock options at the
maximum level of performance conditions and removing the condition that out-of-the-money option holders remain employed after five years to receive
payments.

On October 16, 2024, the Compensation Committee of the Lumos Board met via videoconference to discuss certain employee compensation
matters. At this meeting, the Compensation Committee approved recommending that the Lumos Board approve certain annual bonuses for the year
ended December 31, 2024 in an aggregate amount of $2.8 million to executive officers and other
employees of the Company to paid immediately prior
to closing the merger.
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On October 18, 2024, Foley & Lardner sent Cooley a revised draft of the merger
agreement, which proposed, among other things, including the
dissenting shares condition at the 10% threshold, allowing Parent to terminate the merger agreement for a default under the clinical trial funding
agreement relating to the use of proceeds
therefrom, however no termination fee would be paid to Parent in connection with such termination,
accelerating the performance-based stock options assuming the target level of performance conditions were met and keeping the treatment of
out-of-the-money option holders subject to further review.

On October 18, 2024, the Lumos Board held a meeting, attended by members of management, representatives of Piper Sandler and
representatives
of Cooley and Wilson Sonsini. At the meeting, management presented the financial projections for the Company including assumptions made around
timing of the first commercial sale of LUM-201, pricing, market opportunity, staffing,
additional LUM-201 indications to be pursued, assumptions
management used to determine the probability of success for each indication, and tax considerations. Management also reviewed cash considerations
and a liquidation analysis. The Lumos Board
reviewed the projections and approved the financial projections. Legal counsel reviewed the fiduciary
duties of directors in connection with evaluating the Company’s strategic alternatives, provided an update on the status of the negotiations
and
summarized the material terms in the drafts of the merger agreement, contingent value rights agreement, clinical trial funding agreement and tender and
support agreement. In addition, representatives of Piper Sandler reviewed with the Lumos
Board Piper Sandler’s preliminary financial analysis relating
to the $4.25 per share cash amount of the Offer and the Merger. At this meeting, the Lumos Board recommended further negotiating with DPV with the
goal to sign the transaction
early the following week. The Lumos Board also approved the 2024 annual bonuses of up to $2.8 million to executive
officers and other employees of the Company to paid immediately prior to closing the merger, as recommended by the Compensation
Committee of the
Lumos Board.

Later that same day, Mr. Hawkins, Ms., Lawley and Mr. Powers held a teleconference with
Mr. Uzpen and Dr. Murray to evaluate the financial
impact of accelerating performance-based stock options at the maximum level of performance versus an acceleration schedule based on meeting the
target performance conditions.

Later that evening, Cooley sent Foley & Lardner a revised draft of the merger agreement, which proposed, among other things, that
out-of-the-money options would be cancelled for no consideration in exchange for an agreement on the tax treatment of certain payments
to equity
award holders in connection with the transaction, that the dissenting share condition threshold be increased to 15% and that performance-based stock
options would be accelerated at the maximum level of performance.

On October 19, 2024, Cooley sent to Foley & Lardner a revised draft of the Company disclosure letter, which included the 2024
annual bonuses
approved by the Lumos Board.

On October 20, 2024, Foley & Lardner sent to Cooley a revised draft of the
merger agreement, which, among other things, clarified the tax
treatment of certain payments to equity award holders in connection with the transaction and decreased the dissenting shares condition to the 10%
threshold.

On October 21, 2024, Cooley and Foley & Lardner exchanged revised drafts of the merger agreement, contingent value rights
agreement and the
Company disclosure letter with minor edits in an effort to finalize the documents.

On October 21, 2024, the Lumos
Board held a meeting, attended by members of management, representatives of Piper Sandler and representatives
of Cooley and Wilson Sonsini. Management confirmed that there were no changes to the financial projections which were approved by the Board
at its
meeting on October 18. Legal counsel reviewed the fiduciary duties of directors in connection with evaluating the Company’s strategic alternatives and
reviewed the outcome of the negotiations on the open issues on the transaction
documents as discussed at the meeting of the Lumos Board on October
18. In addition, representatives of Piper Sandler reviewed with the Lumos Board a financial analysis of the $4.25 per share cash amount of the Offer and
the Merger, and rendered to
the Lumos Board an oral opinion of Piper Sandler,
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subsequently confirmed by delivery of a written opinion dated October 22, 2024, to the effect that, based upon and subject to the various assumptions,
qualifications and limitations set
forth therein, as of such date, the $4.25 per share cash amount proposed to be paid to the holders of Shares pursuant to
the terms of the Merger Agreement was fair, from a financial point of view, to such holders. For a detailed discussion of the
Piper Sandler written
opinion, please see this Item 4 under the heading “Opinion of Piper Sandler & Co.” The written Piper Sandler opinion is attached to this Schedule
14D-9 as Annex I. Following additional discussion and consideration of the Merger Agreement and the Offer, the Merger and the other Transactions
(including the factors described in this Item 4 under the
heading “Reasons for the Recommendation of the Lumos Board”), the Lumos Board
unanimously (i) determined that the Merger Agreement, the Offer, the Merger, the CVR Agreement and the other transactions contemplated by the
Merger
Agreement, are fair to and in the best interests of the Company and its stockholders, (ii) approved and declared advisable the Merger Agreement
and the transaction contemplated thereby, including the Offer and the Merger, and resolved that the
Merger be governed by Section 251(h) of the DGCL;
(iii) resolved to recommend that the Company’s stockholders accept the Offer and tender their Shares pursuant to the Offer, upon the terms and subject
to the conditions set forth
therein; and (iv) approving the Merger Agreement and the transaction contemplated thereby for purposes of Section 203 of the
DGCL.

Following the approval of the Transactions by the Lumos Board, DPV’s management team and Lumos’s management team met via
videoconference to discuss the 2024 annual bonuses approved by the Lumos Board at the meeting held on October 18, 2024 and whereby DPV
expressed concern regarding the 2024 annual bonuses given such bonuses were based, in part, on a period in
which the performance of Lumos had not
yet been completed and that such a determination would be more fairly determined after the completion of Lumos’s fiscal year which ends on
December 31, 2024. DPV indicated that they would be agreeable
to proceeding either where (a) everyone would receive a bonus equal to 80% of their
target or (b) the normal bonus process would occur following the end of the fiscal year and for only those employees (not including senior management)
who
were terminated by the Company after the merger, such employees would receive a bonus equal to 80% of their target.

On the morning of
October 22, 2024, Lumos notified DPV that they would proceed with the review of bonuses for the 2024 year ended
December 31, 2024 taking place at their regularly scheduled time and process and that any terminated employee (other than
senior management) would
receive 80% of their target bonus. Following this indication, the Lumos Board, acting by unanimous written consent, approved the rescission of the
previously approved 2024 annual bonuses.

Later that afternoon, on October 22, 2024, following the Lumos Board’s approval of the Merger Agreement (including the form of the
CVR
Agreement), and the Transactions, the Company, Parent and Purchaser executed and delivered the Merger Agreement (which included as an exhibit the
form of the CVR Agreement) and the CTF Agreement and the Company delivered Tender and Support
Agreements from each of its directors, executive
officers and their respective affiliates.

Before the opening of trading of the U.S.
stock markets on October 23, 2024, the Company issued a press release announcing the execution of the
Merger Agreement and the forthcoming commencement of a tender offer by Purchaser to acquire all of the outstanding Shares at the Offer Price.

On November 13, 2024, Purchaser commenced the Offer, and later on November 14, 2024, the Company filed this Schedule 14D-9.

Reasons for the Recommendation of the Lumos Board

In evaluating the Offer and the Merger, the Lumos Board consulted with the Company’s management and outside legal and financial advisors
and
analyzed a number of factors, including the following (which reasons are not necessarily presented in order of relative importance).
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The Lumos Board believes that the following material factors and benefits support its
determination and recommendation:
 

  •   Attractive Value. The Lumos Board considered the then-current and historical market prices for the Shares,
and the fact that the Cash
Amount represents a premium to recent market prices of the Shares of:

 

  •   approximately 7.6% to the Company’s closing share price on October 22, 2024, the last trading day prior
to announcement of the
Offer;

 

  •   approximately 10.5% to the
30-trading-day volume weight average price as of October 22, 2024;
 

  •   approximately 193% to the 52-week low closing price of $1.45 per share
for the 52-week period prior to the announcement of the
Offer;

 

  •   approximately 5% to the 52-week high closing price of $4.05 per share for
the 52-week period prior to the announcement of the
Offer;

 

 
•   Certainty of Value. The fact that the Cash Amount is all cash, and the Transactions therefore provide
immediate value and liquidity to the

Company’s stockholders for their Shares, especially when viewed against the internal and external risks and uncertainties associate with
the Company’s standalone strategy;

 

 

•   Results of Market Check Process. The fact that the Lumos Board conducted a robust market check, including
discussions with respect to
reverse merger transactions, with the assistance of its financial advisor, conducted additional outreach and discussions with respect to
financial buyer transactions and with potential parties that were, in the view of
the Lumos Board, with input from the Company’s
management and financial advisor, reasonably likely to have interest in a potential strategic transaction involving the Company, and that
none of those potential parties offered a transaction that
the Lumos Board considered more advantageous to the Company’s stockholders
than the Transactions;

 

 
•   Best Offer. The Lumos Board’s belief that as a result of the extensive strategic review process and
negotiation of the terms of the

Transaction, the Company had obtained an offer that was Parent’s best offer and provided an Offer Price that, as of the date of the Merger
Agreement, represented the highest price reasonably obtainable by the
Company under the circumstances;

 

  •   No Financing Condition. The fact that the Transactions are not subject to a financing condition;
 

  •   CTF Agreement. The fact that Parent will fund our clinical trials and research and development expenses
through a loan of up to
$7.5 million pursuant to the CTF Agreement;

 

  •   CVR. The fact that the Transactions offer the Company’s stockholders an opportunity to, within
specified parameters, obtain additional
cash compensation upon achievement of certain milestones pursuant to the CVR Agreement;

 

 
•   Low Likelihood of Regulatory Impediment; High Likelihood of Closing. The belief of the Lumos Board that
the likelihood of

completing the Merger is relatively high, particularly in light of the lack of any required regulatory filings and the terms of the Merger
Agreement, including the conditions to the Merger Closing being specific and limited;

 

 

•   Absence of Material Conflicts on the Lumos Board. The fact that the members of the Lumos Board will not
personally benefit from the
completion of the Offer and the Merger in a manner different from the Company’s public stockholders, except for (i) continuing directors
and officers liability insurance coverage, (ii) the acceleration and
vesting of Lumos Options and/or Lumos RSUs and receipt of the Offer
Price and the Merger Consideration in connection with such equity awards upon the closing (except for any Out-of-the-Money Options
which will be cancelled without any cash payments made thereon), on the terms set forth in the Merger Agreement, and (iii) the receipt of
fees for service on the Lumos
Board and its other committees;

 

  •   Opportunity to Accept a Superior Proposal. The fact that the terms of the Merger Agreement permit the
Company to respond to
unsolicited third-party alternative acquisition proposals and to terminate the
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  Merger Agreement in connection with accepting a superior proposal while paying a termination fee that the Lumos Board believed to be
reasonable and not preclusive of such a proposal;

 

 
•   Minimum Condition. The fact that the Offer and the Merger will not be completed unless the number of
Shares validly tendered and not

validly withdrawn equals at least one Share more than 50% of Shares that are then issued and outstanding, which condition may not be
waived;

 

 
•   Prospects of the Company on a Standalone Basis. The Lumos Board’s assessment of the assets,
liabilities and financial condition of the

Company on a standalone basis, including the Company’s need to raise significant additional funding to support its Phase 3 trial for
LUM-201;

 

 

•   Expected Return to Stockholders if the Company Liquidated. The Lumos Board’s belief that the per
share consideration to be paid to
the holders of Shares in the Transactions is more favorable to such holders than the potential value that might be distributable to the
holders of Shares if the Company were to effect a statutory liquidation, which
conclusion was based on a dissolution analysis performed by
the Company’s management (as more fully described under the heading “Lumos Management Dissolution Analysis” in this Item 4), and,
among other factors, the following:

 

 
•   an orderly liquidation would require that the Company continue to operate until a liquidation process could be
completed, which

would likely require the Company to continue to incur costs as a publicly listed company that would reduce the cash available for
distribution to the Company’s stockholders;

 

 
•   the Company’s directors and officers do not have substantial experience with the liquidation of companies
which would necessitate

engaging and compensating experienced consultants to assist with liquidation efforts, as well as incentivizing certain existing
employees to remain with the Company through the liquidation process; and

 

  •   the Company would need to engage and compensate advisors and consultants to assist with efforts to attempt to
monetize the
Company’s product candidates;

 

  •   Appraisal Rights. The fact that stockholders of record and beneficial owners of the Company who do not
believe that the Offer Price
represents fair consideration for their Shares will have an opportunity to pursue appraisal rights under Section 262 of the DGCL; and

 

 

•   Opinion of Piper Sandler & Co. The oral opinion of Piper Sandler, delivered to the
Lumos Board on October 21, 2024 (which was
subsequently confirmed in writing by delivery of Piper Sandler’s written opinion dated October 22, 2024), to the effect that, as of such date
and based on and subject to the assumptions made,
procedures followed, matters considered and limitations on the scope of the review
undertaken by Piper Sandler, as described in its written opinion, the Cash Amount was fair, from a financial point of view, to the holders of
Lumos Common Stock, as
more fully described below under the heading “Opinion of Piper Sandler & Co.”

The Lumos Board also considered and analyzed a number of uncertainties and risks and other potentially negative factors, including the
following:
 

 

•   No Stockholder Participation in Future Growth or Earnings. The fact that the Transactions do not offer the
Company’s stockholders an
opportunity to participate in the potential benefits of a combination in any future merger, consolidation or other strategic transaction after
the Merger, other than as contemplated in the CVR Agreement and thus
benefit from the potential of a combined company to create
additional stockholder value through a third party partner’s development programs and business;

 

  •   The Uncertain Value of the CVRs. The fact that there is significant uncertainty around the ability to meet
any or all of the milestones in
the CVR;

 

 
•   No Solicitation and Termination Fee. The restrictions in the Merger Agreement on the Company’s
ability to solicit competing

transactions (subject to certain exceptions to allow the Lumos Board to exercise its fiduciary duties and to accept a superior proposal, and
only then, upon payment of a
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  termination fee equal to (i) 4.0% of the total equity value (on a fully-diluted basis) implied by the Cash Amount, plus (ii) any then-
outstanding amounts, including principal and interest
remaining under the CTF Agreement);

 

 
•   Risk Associated with Failure to Consummate the Merger. The possibility that the Offer and the Merger might
not be consummated, and

if not consummated, the Company will have expended extensive time and effort and the Company’s employees will have experienced
significant distractions from their ordinary work on behalf of the Company;

 

 

•   Transaction Expenses. The substantial transaction expenses to be incurred in connection with the
Transactions and the negative impact of
such expenses on the Company’s cash reserves and operating results should the Transactions not be completed, including a potential
expense reimbursement payment by the Company to Parent if the Company
breaches the exclusivity provisions contained in the letter of
intent and the Offer and Merger are not completed;

 

  •   Potential Lawsuits. The possibility of lawsuits, actions or proceedings in respect of the Merger Agreement
or the Transactions; and
 

 

•   Interests of Insiders. The interests that certain directors and executive officers of the Company may have
with respect to the Merger that
may be different from, or in addition to, their interests as stockholders of the Company or the interests of the Company’s other stockholders
generally, including the treatment of equity awards held by such
directors and executive officers in the Merger described in Item 3 under
the heading “Arrangements Between Lumos and its Executive Officers, Directors and Affiliates” and the obligation of the Surviving
Corporation to
indemnify the Company’s directors and officers against certain claims and liabilities.

This discussion is not
meant to be exhaustive. Rather, it summarizes the material reasons and factors evaluated by the Lumos Board in its
consideration of the Offer and the Merger. After considering these and other factors, the Lumos Board concluded that the potential
benefits of entering
into the Merger Agreement outweighed the uncertainties and risks associated therewith. In light of the variety of factors considered by the Lumos Board,
and the complexity of these factors, the Lumos Board did not find it
practicable to, and did not, quantify or otherwise assign relative weights, ranks or
values to the foregoing factors in reaching its determination and recommendations. Moreover, each member of the Lumos Board applied his or her own
personal business
judgment to the process and may have assigned different relative weights, ranks or values to the different factors. The foregoing
description of the Lumos Board’s consideration of the reasons supporting the Transactions is forward-looking in
nature. This information should be read
in light of the reasons discussed in Item 8 under the heading “Cautionary Note Regarding Forward-Looking Statements.”

Certain Unaudited Prospective Financial Projections of Lumos

Lumos does not, as a matter of course, regularly prepare long-range projections or publicly disclose long-range forecasts or internal projections as to
future
performance or results of operations due to the inherent unpredictability of the underlying assumptions and such projections themselves.
However, in connection with the Lumos Board’s review of potential strategic alternatives (including the
Merger), Lumos’s management, at the direction
of the Lumos Board, prepared unaudited financial projections of Lumos for fiscal years 2025 through 2045 on a stand-alone basis (as summarized
below), reflecting the best then-available estimates
and judgments of Lumos’s management on a risk-adjusted basis (the “Projections”). The Lumos
Board previously approved the Projections and directed Piper Sandler, to use and rely upon the Projections in connection with the rendering of
its
fairness opinion to the Lumos Board summarized under the heading “Opinion of Piper Sandler & Co.” and performing its related financial analyses.

The Projections reflect estimates and assumptions made by Lumos’s management with respect to, among other things: the date of first commercial sale
of
LUM-201; probability of success of each LUM-201 indication (as further described below); general business, economic, competitive, regulatory and
other market and financial conditions; and other future events,
all of which are difficult to predict and many of which are beyond Lumos’s
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control. In particular, the Projections, while presented with numerical specificity, necessarily were based on numerous variables and assumptions that are
inherently uncertain. Because the
Projections cover multiple years, by their nature, they become subject to greater uncertainty with each successive year
and are unlikely to anticipate each and every circumstance that may come to exist and could have an effect on Lumos’s
business and its results of
operations. As such, the Projections constitute forward-looking information and are subject to many risks and uncertainties that could cause actual
results to differ materially from the results estimated in the
Projections, which Projections were based upon certain financial, operating and commercial
assumptions developed solely using the information available to Lumos management at the time the Projections were created. Important factors that
may affect
actual results or that may result in the Projections not being achieved include, among others: the ability to generate revenue for LUM-201;
the ability to obtain regulatory approval and the effect of
regulatory actions, including the impact on the timing of product commercialization; the
effectiveness of Lumos’s commercial execution; the decisions of actual and potential third-party partners; the ability to partner and terms of any such
partnering transactions; the ability to raise capital; the success of clinical testing and development; manufacturing and supply availability; patent life and
other rights or exclusivity; the effect of global economic conditions; and increases in
regulatory oversight and other risk factors described in Lumos’s
annual report on Form 10-K for the fiscal year ended December 31, 2023, subsequent quarterly reports on Form 10-Q and current reports
on Form 8-K. The Projections also reflect assumptions as to certain business decisions that are subject to
change. Modeling and forecasting the future in
the biopharmaceutical industry, in particular, is a highly speculative endeavor.

In preparing the
Projections, Lumos management assumed (1) that Lumos pursues the development and commercialization of LUM-201 in major global
markets, excluding China, which already have a history of approvals for the
use of rhGH in the following indications: pediatric growth hormone
deficiency (“PGHD”), idiopathic short statute (“ISS”), Turner Syndrome, Prader-Willi Syndrome, and Small for Gestational Age (to achieve these
projections, the
Company estimated a capital need of $142 million, net of estimated cash on hand as of December 31, 2024, to support operations
through 2027, and at least an additional $100 million to support operations until the Company can achieve net positive
cash flows) (2) that Lumos
receives revenue and certain sales milestones from potential future partnerships for the development and commercialization of LUM-201 for each of
these indications in China; and
(3) that Lumos does not earn revenue from the sale of any products or product development programs other than those
described above, or incur any additional development, regulatory, manufacturing or sales or marketing costs associated with any
such products or
product development programs described in this clause (3). The probability of success refers to the good faith assumptions made by Lumos Management
of the success of each LUM-201 indication
pursued in the Projections reaching approval and commercial success. The corresponding anticipated
product candidate launch timeline for each indication was based on good faith assumptions made by Lumos Management. A cumulative probability of
success was applied to the net revenues by indication whereas the operating expenses were adjusted based by a probability computed by the phase of
development. The Lumos management team assigned a probability of successfully partnering LUM-201 in China and it was applied to the future
royalties and sales milestone payments.

The Projections were not
prepared with a view to public disclosure or toward compliance with generally accepted accounting principles as applied in the
United States (“GAAP”), the published guidelines of the SEC regarding projections and forward-looking statements
or the guidelines established by the
American Institute of Certified Public Accountants for preparation and presentation of prospective financial information. Furthermore, Lumos’s
independent auditor has not examined, reviewed, compiled or
otherwise performed any procedures with respect to the Projections, and accordingly
assumes no responsibility for, and expresses no opinion or other form of assurance on, the Projections. By including the Projections in
this Schedule 14D-9, neither Lumos nor any of its affiliates, officers, directors, advisors or other representatives, including Piper Sandler, has made or
makes any representation to any person
regarding the information included in the Projections or the ultimate performance of Lumos or any of its
affiliates compared to the information contained in the Projections. Lumos has not made and makes no representation to DPV in the 2024 Merger
Agreement or otherwise, or to any holders of Shares, in this Schedule 14D-9 or otherwise, concerning the Projections or regarding Lumos’s actual
performance compared to the
Projections or that the Projections will be achieved.
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The Projections should be evaluated, if at all, in conjunction with the historical financial statements and
other information regarding Lumos provided in
the Company’s public filings with the SEC. In addition, the Projections were prepared prior to the execution of the 2024 Merger Agreement and do not
take into account any circumstances or events
occurring after the date that they were prepared and do not give effect to the 2024 Merger, nor do they
take into account the effect of any failure to complete the 2024 Merger. As a result, there can be no assurance that the Projections will be
realized, and
actual results may be materially better or worse than those contained in the Projections. Neither Lumos nor any of its affiliates assumes any
responsibility for the accuracy of the information provided in the Projections.

EXCEPT TO THE EXTENT REQUIRED BY APPLICABLE LAW, LUMOS DOES NOT INTEND, AND EXPRESSLY DISCLAIMS ANY
RESPONSIBILITY, TO UPDATE OR OTHERWISE REVISE OR
RECONCILE THE PROJECTIONS TO REFLECT CIRCUMSTANCES
EXISTING AFTER THE DATE WHEN LUMOS PREPARED THE PROJECTIONS OR TO REFLECT THE OCCURRENCE OF FUTURE
EVENTS OR CHANGES IN GENERAL ECONOMIC OR INDUSTRY CONDITIONS, EVEN IN THE EVENT THAT ANY OF THE
ASSUMPTIONS UNDERLYING THE PROJECTIONS ARE SHOWN NOT TO BE APPROPRIATE. SINCE THE PROJECTIONS COVER
MULTIPLE YEARS, SUCH INFORMATION BY ITS NATURE BECOMES LESS PREDICTIVE WITH EACH SUCCESSIVE YEAR.

In light of the foregoing factors and the uncertainties inherent in the Projections, holders of Shares are cautioned not to place undue, if any,
reliance
on the Projections included in this Schedule 14D-9.

All of the measures included in the Projections are non-GAAP financial measures. Lumos’s management included such measures in the Projections
because it believed that such measures may be useful in evaluating, on a prospective
basis, the potential strategic alternatives of Lumos, the Offer and
the Merger. In certain circumstances, including those applicable to the Projections, financial measures included in forecasts provided to a financial
advisor and a board of
directors in connection with a business combination transaction are excluded from the definition of “non-GAAP financial
measures” under applicable SEC rules and regulations. As a result, the
financial measures included in the Projections are not subject to SEC rules
regarding disclosures of non-GAAP financial measures, which would otherwise require a reconciliation of a non-GAAP financial measure to a GAAP
financial measure. Reconciliations of non-GAAP financial measures were not provided to or relied upon by the Lumos Board or Piper Sandler.
Non-GAAP financial measures should not be considered in isolation from, or as a substitute for or superior measure to, financial information presented
in compliance with GAAP.

The Company’s stockholders should also note that these non-GAAP financial measures presented in this Schedule 14D-9 have no standardized meaning
prescribed by GAAP, and therefore have limits in their usefulness. Because of the non-standardized definitions, the non-GAAP financial measures as
used by Lumos in this Schedule 14D-9 and the accompanying footnotes may be calculated differently from, and therefore may not be comparable
to,
similarly titled amounts used by other companies. The most directly comparable GAAP financial measure for Earnings Before Income and Taxes is net
income (loss) and the most directly comparable GAAP financial measure for unlevered free cash flow
is net cash provided by (used in) operating
activities. Unlevered free cash flow should not be considered as an alternative to operating income or net income as a measure of operating performance
or cash flow or as a measure of liquidity. The
Projections are not being included in this Schedule 14D-9 to influence any stockholder’s decision whether
to tender his, her or its Shares in the Offer, but instead because the Projections were
provided to the Lumos Board and to Piper Sandler to evaluate the
Transactions.
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The following table presents a summary of the risk-adjusted management Projections (dollars in millions):
 
    Projections  
    ($ amounts in millions)  
    Fiscal Year Ending December 31  
   2025E   2026E   2027E   2028E   2029E   2030E    2031E   2032E   2033E   2034E   2035E   2036E   2037E   2038E   2039E   2040E   2041E   2042E   2043E   2044E   2045E 
Risk

Adjusted
Net
Revenue(1)  $ 1   $ 1   $ 1   $ 1   $ 17   $ 67    $ 96   $ 124   $ 181   $ 251   $ 324   $ 351   $ 364   $ 376   $ 387   $ 395   $ 402   $ 402   $ 212   $ 112   $ 97 

EBIT(2)  ($ 47)  ($ 48)  ($ 54)  ($ 51)  ($ 46)  $ 0    $ 12   $ 46   $ 94   $ 148   $ 211   $ 227   $ 240   $ 248   $ 255   $ 259   $ 263   $ 264   $ 116   $ 33   $ 38 
Unlevered

Free Cash
Flow(3)  ($ 48)  ($ 48)  ($ 54)  ($ 49)  ($ 50)  ($ 1)   $ 12   $ 42   $ 88   $ 144   $ 205   $ 216   $ 219   $ 190   $ 193   $ 196   $ 198   $ 200   $ 65   $ 7   $ 31 

 
(1) Risk Adjusted Net Revenue, as presented herein, reflects net revenue associated with product sales of LUM-201, as well as potential future royalty

and milestone payments, as adjusted for the anticipated cumulative probability of each indication reaching approval.
(2) Earnings before interest expenses and taxes (“EBIT”), as presented herein, represents gross profit
less total risk-adjusted operating expenses which

include estimated expenses relating to the research and development of LUM-201, development-related overhead costs, milestone and royalty
obligations to
be paid to partners, and expenses relating to the sale and marketing of LUM-201.

(3) Unlevered Free Cash Flow, as presented herein, represents EBIT less (i) tax expenses (assuming a federal
tax rate of 21%, estimated state tax rate
of 4%, adjusted for anticipated utilization of net operating loss carryforwards and offset by anticipated research and development tax credits), and
(ii) changes in net working capital.
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Lumos Management Dissolution Analysis

At the direction of the Lumos Board, to assist the analysis and decision of the Lumos Board with respect to whether to approve the Company’s entry
into
the Merger Agreement and recommendation by the Lumos Board that the Company’s stockholders tender their shares into the Offer, Lumos
management prepared the Management Dissolution Analysis, a financial analysis of the value that may be realized
in a liquidation as an alternative to
pursuing the Merger under two scenarios, “Dissolution Scenario A” and “Dissolution Scenario B.” Each scenario assumed a 3-month wind-down
process
whereby the Company would be able to restructure and close operations and complete the dissolution and distribute cash to the stockholders of
Lumos by the end of December 2024.

The difference between Dissolution Scenario A and Dissolution Scenario B primarily relates to Lumos management’s estimates around the expectation
of the
proceeds to be received from the disposition of the Company’s assets and estimates for liabilities that would not be assumed in connection with
the disposition of the Company’s assets, including the lead product candidate, LUM-201. The Company estimated liquidation costs of approximately
$5.0 million primarily attributable to the payment of severance, transaction expenses, insurance, and other operating expenses.

Under Dissolution Scenario A, it was estimated that approximately $5.5 million in cash would be available as of December 31, 2024. It was then
assumed that the Company would realize $3.9 million in liquidation proceeds, offset by an estimate for potential claims of $3.6 million and liquidation
costs of $5.0 million. These assumptions resulted in a net residual value of
$825,000, or $0.09 per share.

Under Dissolution Scenario B, it was estimated that approximately $6.1 million in cash would be available as of
December 31, 2024. It was then
assumed that the Company would realize $11.1 million in liquidation proceeds, offset by an estimate for potential claims of $1.8 million and liquidation
costs of $5.0 million. These assumptions
resulted in a net residual value of $10.4 million, or $1.19 per share.

The timing of the distributions, if any, and the distribution of proceeds
would depend on factors such as the actual proceeds received for the sale of any
of the assets from the Lumos portfolio, actual expenses incurred, the amount of wind-down costs, the amount required to settle the Company’s
remaining obligations
under current contracts, the need to retain employees to facilitate the wind-down, the need to retain the services of outside
contractors to assist with the wind-down and the satisfaction by the Company of its remaining obligations (including
obligations to continue SEC
filings), and the need to retain funds beyond that distribution for unknown or contingent liabilities, each of which could be material and the total amount
of which cannot currently be estimated. There can be no assurance
that any fees, expenses, contingencies or other obligations that the Company may
incur will be within the range of estimated amounts provided in the Management Dissolution Analysis, that the Management Dissolution Analysis
accounts for all possible
such fees, expenses, contingencies or other obligations of the Company or that the estimated distributions would be realized at
the estimated amounts, if at all.
 

Dissolution Analysis - Distribution to Stockholders in Dissolution Scenario A and Dissolution

Scenario B  

($ amounts in thousands, except per share amounts)  
     Scenario A     Scenario B 
Liquidation Proceeds      

Ending Cash (December 31, 2024)    $ 5,500     $ 6,112 
Gross liquidation proceeds      3,943       11,054 

      
 

      
 

Cash Available to Distribute    $ 9,443     $ 17,166 
Liquidation Costs      

Gross liquidation costs      (4,988)      (4,988) 
Gross claims      (3,630)      (1,815) 

      
 

      
 

Total Liquidation Costs    $ (8,618)    $ (6,803) 
      

 
      

 

Residual Value available for Distribution to stockholders    $ 825     $ 10,363 
Distribution to stockholders (per Share)    $ 0.09     $ 1.19 
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Opinion of Piper Sandler & Co.

On October 21, 2024, Piper Sandler rendered its oral opinion to the Lumos Board (which was subsequently confirmed in writing by delivery
of
Piper Sandler’s written opinion dated October 22, 2024) to the effect that, as of such date and based upon and subject to the assumptions made,
procedures followed, matters considered and limitations on the scope of the review
undertaken by Piper Sandler set forth therein, the Cash Amount was
fair, from a financial point of view, to the holders of Lumos Common Stock.

The full text of the Piper Sandler written opinion dated October 22, 2024, which sets forth, among other things, the assumptions made,
procedures followed, matters considered and limitations on the scope of the review undertaken by Piper Sandler in rendering its opinion, is
attached as Annex I to this Schedule 14D-9 and should be read
carefully in its entirety. Piper Sandler’s opinion addressed solely the fairness,
from a financial point of view, to the holders of Lumos Common Stock, of the Cash Amount and does not address any other terms or agreement
relating to the Offer
or the Merger or any other terms of the Agreements, including the Offer Price or Merger Consideration or any terms of
the CVRs or any terms of the loans pursuant to the CTF Agreement. Piper Sandler’s opinion was directed to the Lumos Board in
connection
with its consideration of the Offer and the Merger and was not intended to be, and does not constitute, a recommendation to any Company
stockholder as to how such stockholder should act or vote with respect to the Offer or the Merger
(including whether they should tender any or
all of their shares of Lumos Common Stock into the Offer) or any other matter. Piper Sandler’s opinion was approved for issuance by the Piper
Sandler opinion committee.

In connection with rendering its opinion and performing its related financial analyses, Piper Sandler, among other things:
 

  •   reviewed and analyzed the financial terms of a draft labelled “Execution Version” of the Merger
Agreement;
 

  •   reviewed a draft provided on October 22, 2024 of the CVR Agreement;
 

  •   reviewed a draft labelled “Execution Version” of the CTF Agreement;
 

 

•   reviewed a draft labelled “Execution Version” of the form of tender and support agreement (the
“Support Agreement” and, together with
the Merger Agreement, the CVR Agreement and the CTF Agreement, the “Agreements”) to be entered into by and among Parent,
Purchaser, and the members of the Lumos Board, the executive officers
of the Company, and certain other holders of Lumos Common
Stock;

 

  •   reviewed and analyzed certain financial and other data with respect to the Company which was publicly available;
 

 
•   reviewed and analyzed certain information, including financial forecasts, relating to the business, earnings,
cash flow, assets, liabilities and

prospects of the Company on each of: (i) a going-concern basis, as well as, (ii) a liquidation basis, in each case, that were furnished to
Piper Sandler by the Company;

 

  •   conducted discussions with members of senior management and representatives of the Company concerning the matters
described in the
foregoing, as well as its business and prospects before and after giving effect to the Offer and the Merger;

 

  •   compared certain metrics of the Company with those of certain other publicly traded companies that Piper Sandler
deemed relevant; and
 

  •   considered the results of efforts by or on behalf of the Company to solicit indications of interest from third
parties with respect to a
possible acquisition of the Company, as well possible equity capital raise transactions.
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In addition, Piper Sandler conducted such other analyses, examinations and inquiries and
considered such other financial, economic and market
criteria as Piper Sandler deemed necessary in arriving at its opinion.

The following
is a summary of the material financial analyses performed by Piper Sandler in connection with the preparation of its fairness
opinion and reviewed with the Lumos Board at a meeting held on October 21, 2024.

This summary includes information presented in tabular format, which tables must be read together with the text of each analysis summary and
considered as a whole in order to fully understand the financial analyses presented by Piper Sandler. The tables alone do not constitute a complete
summary of the financial analyses. The order in which these analyses are presented below, and the
results of those analyses, should not be taken as any
indication of the relative importance or weight given to these analyses by Piper Sandler or the Lumos Board. Except as otherwise noted, the following
quantitative information, to the extent that
it is based on market data, is based on market data as it existed on or before October 21, 2024, and is not
necessarily indicative of current market conditions.

Unless the context indicates otherwise, for purposes of the financial analyses described below, Piper Sandler calculated (i) enterprise
value
(defined as the relevant company’s common equity value, plus book values of preferred stock and debt, less cash and cash equivalents (“net debt” or
“net cash”)), and less short and long term marketable securities and
other equity minority investments, plus, where applicable, book value of
non-controlling interests, for the Company and each selected public company based on (a) the market value of the relevant
company’s diluted common
equity, using closing stock prices as of October 18, 2024, calculated using the treasury stock method (“TSM”) and (b) the relevant company’s net debt
and other balance sheet items as of such
company’s most recently reported quarter end, except in the case of the Company, for which Piper Sandler used
net cash as of September 30, 2024 (which amount was approximately $13.5 million as of such date) and (ii) implied per
share values for the Company
using diluted shares, calculated using TSM.

For purposes of the analyses describe below, the term “Cash
Amount” refers to $4.25 per share in cash.

Review of Solicitation Processes

Piper Sandler reviewed the scope and results of the solicitation of interest from other parties with respect to each of a PIPE transaction, as
well as
a sale transaction, as discussed more fully under Item 4 under the heading “Background of the Offer and the Merger”.

Financial Analyses of the Company

Selected Public
Companies Analyses

Piper Sandler reviewed certain market data for certain US-based and US-listed biopharma companies that Piper Sandler deemed relevant
including biopharma companies with (i) only one clinical-stage asset in development and no approved products, (ii) the clinical-stage asset
being in
Phase 2 or Phase 3 ready or ongoing, (iii) cash, cash equivalents and short-term investments of less than or equal to $30 million (as of their latest SEC
quarterly filing), and (iv) less than four quarters of cash resources
available to fund operations (as disclosed in their most recent SEC filings).
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Set forth below are the 17 selected biopharma public companies, as well as their respective
phase of development and status within such phase of
development:
 

Company    Development Status
     Phase    Status
Galectin Therapeutics Inc.    Phase 2b/3    Ongoing
Reviva Pharmaceuticals Holdings, Inc.    Phase 3    Ongoing
Intensity Therapeutics, Inc.    Phase 3    Ongoing
AEON Biopharma, Inc.    Phase 3    Ready
Acurx Pharmaceuticals, Inc.    Phase 3    Ready
MiNK Therapeutics, Inc.    Phase 2    Ongoing
HCW Biologics Inc.    Phase 2    Ongoing
Matinas BioPharma Holdings, Inc.    Phase 3    Ready
Cadrenal Therapeutics, Inc.    Phase 3    Ready
Plus Therapeutics, Inc.    Phase 2    Ongoing
Organovo Holdings, Inc.    Phase 2    Ongoing
Adial Pharmaceuticals, Inc.    Phase 3    Ongoing
Lixte Biotechnology Holdings, Inc.    Phase 2    Ongoing
ZyVersa Therapeutics, Inc.    Phase 2    Ready
Shuttle Pharmaceuticals Holdings, Inc.    Phase 2    Ongoing
GRI Bio, Inc.    Phase 2    Ongoing
Genprex, Inc.    Phase 2    Ongoing

For each selected biopharma public company, Piper Sandler reviewed its current (i) implied equity value,
calculated as the aggregate value of each
company’s diluted outstanding equity securities, based on such company’s closing common stock price as of October 18, 2024, using TSM, and
(ii) implied enterprise value. Enterprise values
were calculated as implied equity values, adjusted for balance sheet amounts as of their most recent
respective reported quarter-ends. The analysis indicated the following maximum, 75th percentile, mean, median, 25th percentile and minimum equity
values and enterprise values for the selected public companies, as well as the corresponding values for the Company as of such date and the implied
values for the Company based on the Cash Amount:
 

($ in millions)            
    Equity Value    Enterprise Value 
Maximum   $ 175   $ 234 
75th Percentile   $ 33   $ 27 
Mean   $ 28   $ 29 
Median   $ 19   $ 6 
25th Percentile   $ 4   $ 2 
Minimum   $ 1   ($ 3) 
The Company (at closing price on October 18, 2024)   $ 36   $ 22 
The Company (at Cash Amount)   $ 38   $ 24 

For the selected biopharma public companies analysis, Piper Sandler derived a range of implied equity values
for the Company based on the
implied enterprise value ranges for the selected public companies and then adjusted for estimated net cash for the Company as of September 30, 2024
and Piper Sandler then used the diluted share information described
above to calculate an implied value range of Lumos Common Stock per share. This
analysis did not account for any assumed additional cash needs of the Company to fund its business
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plan. Based on the minimum, 25th percentile, median, mean, 75th percentile and maximum implied equity values for the Company, Piper Sandler
calculated the following corresponding implied value
range for Lumos Common Stock per share:
 
     Minimum     25th Percentile     Median     Mean      75th Percentile     Maximum 
Company Implied Share Price    $ 1.16    $ 1.79    $ 2.29    $4.72    $ 4.55    $ 25.18 

Discounted Cash Flow Analysis

Using a discounted cash flow analysis, Piper Sandler calculated an estimated range of theoretical enterprise values for the Company based on
the
present value of (i) projected unlevered after-tax free cash flows from January 1, 2025 to December 31, 2045 (which (x) reflected estimated net
operating loss generation and usage, as
well as estimated research and development tax credits generation and usage, over such period and (y) did not
reflect any projected capital expenditures, depreciation or amortization expense or stock-based compensation expense), discounted back
to
September 30, 2024 (so as to capture the Company’s current cash balance), and (ii) a projected terminal value at December 31, 2045 calculated using a
range of perpetuity growth rates ranging from (2.0)% to 0.0%, discounted
back to September 30, 2024. The after-tax free cash flows for each year were
calculated based on estimates provided to Piper Sandler by the Company management, including risk adjustments by the Company
management to
reflect probability of success (“PoS”) weightings based on the judgment of the Company management, as described in this Item 4 under the heading
“Certain Unaudited Prospective Financial Projections of Lumos.”
Piper Sandler calculated the range of present values for unlevered after-tax free cash
flows for such periods using a range of discount rates ranging from 14.2% to 16.2% (using
mid-year convention) based on its estimation of the
Company’s weighted average cost of capital using the capital asset pricing model, together with a size premium, in order to derive a range of implied
enterprise values for the Company. Piper Sandler then adjusted such implied enterprise values for net cash at September 30, 2024 and used the diluted
share information described above to calculate an implied value range of Lumos Common Stock
per share. Piper Sandler also adjusted for the projected
incremental cash needs of approximately $142 million required by the Company to fund operations through the end of 2027, including the completion of
the
LUM-201 Phase 3 trial in PGHD, according to the Projections, but did not assume any future stockholder dilution from potential financings required
to fund its business plan beyond 2027.

This analysis resulted in the minimum and maximum implied value for Lumos Common Stock per share set forth below:
 

     Minimum     Maximum 
Implied Company Per Share Value    ($ 0.75)    $ 6.72 

Hypothetical Liquidation Analysis

Piper Sandler reviewed a hypothetical liquidation analysis for the Company based on a liquidation analysis provided by Company management,
which included various assumed realization values. For more information on the Company’s liquidation analysis, please see the section entitled “Certain
Unaudited Prospective Financial Projections of Lumos” under Item 4 in this
Schedule 14D-9. Piper Sandler also reviewed hypothetical liquidation
proceeds ranges adjusted for estimated wind down costs and related fees and expenses, together with estimated unsecured claims, as of
December 31,
2024, all as provided by Company management. The Company’s assumed recovery value ranges, together with estimated liquidation costs and
unsecured claims are set forth below:
 

($ in thousands)              
     Minimum     Maximum  
Total Liquidation Proceeds    $ 9,443     $ 17,166 
Total Liquidation Costs    ($ 4,988)    ($ 4,988) 
Total Claims    ($ 3,630)    ($ 1,815) 
Residual Value    $ 825     $ 10,363 
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Piper Sandler then used the diluted share information described above to calculate an
implied value range of Lumos Common Stock per share,
which resulted in the minimum and maximum implied values for Lumos Common Stock per share set forth below:
 

     Minimum     Maximum 
Implied Company Per Share Value    $ 0.09    $ 1.19 

Other Information

Piper Sandler also noted for the Lumos Board the following additional information that was not relied upon in rendering its opinion, but was
provided for informational purposes.
 

 
•   Historical Trading Analysis. Piper Sandler reviewed, among other things, the historical
closing prices and trading volumes for Lumos

Common Stock over the one-year period ended October 18, 2024, which reflected low and high closing prices during such period ranging
from $1.45 to $4.05 per
share, as compared to the Cash Amount.

 

 

•   Implied Premia Paid Analysis. Piper Sandler reviewed publicly available information for
selected all-cash biopharma M&A transactions to
determine the implied premia paid in such M&A transactions over trading prices of the target companies at certain dates immediately prior
to announcement
of the relevant transaction. Piper Sandler selected biopharma M&A transactions announced since January 1, 2022,
involving US based and US-listed biopharma target companies with implied upfront
enterprise values (based on the implied upfront
purchase price paid for the target company’s common equity calculated at the time of announcement of the relevant transaction) equal to or
less than $200 million, and for which the target
companies had less than four quarters of cash resources available to fund operations as
disclosed in the target companies’ most recent SEC filings at the time of announcement of the applicable transactions. Based on these
criteria, Piper
Sandler reviewed four M&A transactions and compared, among other things, the implied premiums paid in those selected
M&A transactions over certain time periods to the implied premium that would be paid to the holders of Lumos Common Stock
based on
such time periods ending on October 18, 2024. Piper Sandler excluded one transaction for which the implied premium of the target
company stock based on the closing price of the target company stock on the date one trading day prior to
announcement of the relevant
transaction was in excess of 500%. Such range of implied premiums based on the closing price of the target company stock on the date one
trading day prior to the announcement of the relevant transaction, as well as based
on the volume weighted average price (“VWAP”) 10
trading days, 30 trading days, 60 trading days, 90 trading days and 120 trading days prior to the announcement of the relevant transaction,
resulted in the maximum, 75th percentile, mean, median, 25th percentile and minimum implied value for Lumos Common Stock per share
set forth below:

 
    

1-Day

Spot     

10-Day

VWAP     

30-Day

VWAP     

60-Day

VWAP     

90-Day

VWAP     

120-Day

VWAP  

Maximum    $13.11    $12.15    $11.90    $10.89    $ 9.77    $ 8.79 
75th Percentile    $ 7.60    $ 7.08    $ 6.44    $ 5.44    $ 5.10    $ 4.74 
Mean    $ 7.54    $ 6.97    $ 6.30    $ 5.28    $ 4.79    $ 4.43 
Median    $ 5.73    $ 5.36    $ 4.49    $ 3.56    $ 3.38    $ 3.31 
25th Percentile    $ 5.67    $ 5.25    $ 4.35    $ 3.39    $ 3.07    $ 2.99 
Minimum    $ 5.59    $ 4.99    $ 4.35    $ 3.10    $ 2.64    $ 2.32 
 
  •   Analyst Price Target Review. Piper Sandler reviewed four recent Wall Street research equity analyst per
share target prices for shares of Lumos

Common Stock as of October 18, 2024. The range of these target prices was $13.00 to $28.00.
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Miscellaneous

The summary set forth above does not contain a complete description of the analyses performed by Piper Sandler and reviewed with the Lumos
Board, but summarizes the material analyses performed by Piper Sandler in rendering its opinion. The preparation of a fairness opinion is not
necessarily susceptible to partial analysis or summary description. Piper Sandler believes that its
analyses and the summary set forth above must be
considered as a whole and that selecting portions of its analyses or of the summary, without considering the analyses as a whole or all of the factors
included in its analyses, would create an
incomplete view of the processes underlying the analyses set forth in Piper Sandler’s written opinion. In
arriving at its opinion, Piper Sandler considered the results of all of its analyses and did not attribute any particular weight to any
factor or analysis.
Instead, Piper Sandler made its determination as to fairness on the basis of its experience and financial judgment after considering the results of all of its
analyses. In addition, the ranges of valuations resulting from any
particular analysis described above should not be taken to be Piper Sandler’s view of
the actual value of Lumos Common Stock.

No
selected company or transaction used in any analysis above for purposes of comparison is identical to the Company or the Offer and the
Merger. Accordingly, an analysis of the results of the comparisons is not mathematical; rather, it involves
complex considerations and judgments about
differences in the companies and transactions to which the Company and the Offer and the Merger were compared and other factors that could affect the
public trading value or transaction value of the
Company.

Piper Sandler performed its analyses for purposes of providing its opinion to the Lumos Board. Certain of the analyses performed
by Piper
Sandler were based upon financial projections of future results furnished to Piper Sandler by the management of the Company, which are not necessarily
indicative of actual future results and may be significantly more or less favorable than
actual future results. These financial projections are inherently
subject to uncertainty because, among other things, they are based upon numerous factors or events beyond the control of the parties or their respective
advisors. Piper Sandler does
not assume responsibility if future results are materially different from projected financial results.

Piper Sandler’s opinion was
one of many factors taken into consideration by the Lumos Board in making the determination to approve the Merger
Agreement. While Piper Sandler provided advice to the Lumos Board during the Company’s negotiations with DPV, Piper Sandler did
not recommend
any specific form or amount of consideration.

Piper Sandler relied upon and assumed, without assuming liability or
responsibility for independent verification, the accuracy and completeness of
all information that was publicly available or was furnished, or otherwise made available, to Piper Sandler or discussed with or reviewed by Piper
Sandler. Piper Sandler
further relied upon the assurances of the management of the Company that the financial information provided was prepared on a
reasonable basis in accordance with industry practice, and that they were not aware of any information or facts that would
make any information
provided to Piper Sandler incomplete or misleading. Without limiting the generality of the foregoing, for the purpose of its opinion, Piper Sandler
assumed that with respect to financial forecasts, estimates and other
forward-looking information reviewed by Piper Sandler, that such information was
reasonably prepared based on assumptions reflecting the best currently available estimates and judgments of the management of the Company as to the
expected future
results of operations and financial condition of the Company, including (i) risk adjustments applied by management of the Company to
its going concern forecasts and estimates, (ii) estimates of additional cash needs until achievement of
the Company’s next major clinical milestone, and
(iii) liquidation values (and associated costs) estimated to be realized by the Company in the event it were unable to raise sufficient funding for its
business plan and were otherwise
forced into a liquidation event. Piper Sandler expressed no opinion as to any such financial forecasts, estimates or
forward-looking information or the assumptions on which they were based. Piper Sandler relied, with the consent of the Lumos Board,
on advice of the
outside counsel and the independent accountants to the Company, and on the assumptions of the management of the Company, as to all accounting,
legal, tax and financial reporting matters with respect to the Company and the
Agreements.
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In arriving at its opinion, Piper Sandler assumed that the executed Agreements would be in
all material respects identical to the last draft reviewed
by Piper Sandler. Piper Sandler relied upon and assumed, without independent verification, that (i) the representations and warranties of all parties to the
Agreements and all other
related documents and instruments that are referred to therein are true and correct, (ii) each party to such agreements will fully
and timely perform all of the covenants and agreements required to be performed by such party, (iii) the
Offer and the Merger will be consummated
pursuant to the terms of the Agreements without amendments thereto and (iv) all conditions to the consummation of the Offer and the Merger will be
satisfied without waiver by any party of any conditions
or obligations thereunder. Additionally, Piper Sandler assumed that all the necessary regulatory
approvals and consents required for the Offer and the Merger will be obtained in a manner that will not adversely affect the Company or the Cash
Amount.

In arriving at its opinion, Piper Sandler did not perform any appraisals or valuations of any specific assets or liabilities (fixed,
contingent or other)
of the Company, and was not furnished or provided with any such appraisals or valuations, nor did Piper Sandler evaluate the solvency of the Company
under any state or federal law relating to bankruptcy, insolvency or similar
matters. Piper Sandler expressed no opinion regarding the liquidation value
of the Company or any other entity. Without limiting the generality of the foregoing, Piper Sandler undertook no independent analysis of any pending or
threatened
litigation, regulatory action, possible unasserted claims or other contingent liabilities, to which the Company or any of its affiliates is a party
or may be subject, and at the direction of the Company and with its consent, Piper Sandler’s
opinion made no assumption concerning, and therefore did
not consider, the possible assertion of claims, outcomes or damages arising out of any such matters. Piper Sandler also assumed that neither the
Company nor the Acquiror is party to any
material pending transaction, including without limitation any financing, recapitalization, acquisition or
merger, divestiture or spin-off, other than the Offer and the Merger.

Piper Sandler’s opinion was necessarily based upon the information available to it and facts and circumstances as they existed and were
subject to
evaluation on the date of its opinion; events occurring after the date of its opinion could materially affect the assumptions used in preparing its opinion.
Piper Sandler did not express any opinion as to the price at which shares of
Lumos Common Stock may trade following announcement of the Offer and
the Merger or at any future time, or the price at which the CVRs may trade following issuance or at any future time. Piper Sandler did not undertake to
reaffirm or revise its
opinion or otherwise comment upon any events occurring after the date of its opinion and does not have any obligation to update,
revise or reaffirm its opinion.

Piper Sandler’s opinion addressed solely the fairness, from a financial point of view, to holders of Lumos Common Stock of the proposed
Cash
Amount set forth in the Merger Agreement and did not address any other terms or agreement relating to the Offer and the Merger or any other terms of
the Agreements, including the Offer Price or Merger Consideration, or any terms of the CVRs or
any terms of the loans pursuant to the CTF Agreement.
Piper Sandler was not requested to opine as to, and its opinion does not address, the basic business decision to proceed with or effect the Offer and the
Merger, the merits of the Offer and the
Merger relative to any alternative transaction or business strategy that may be available to the Company,
Acquiror’s ability to fund the Cash Amount or any payments in respect of any CVR, or any other terms contemplated by the Agreements or the
fairness
of the Offer and the Merger to any other class of securities, creditor or other constituency of the Company. Furthermore, Piper Sandler expressed no
opinion with respect to the amount or nature of compensation to any officer, director or
employee of any party to the Offer or the Merger, or any class of
such persons, relative to the compensation to be received by holders of Lumos Common Stock in the Offer and the Merger or with respect to the fairness
of any such compensation,
including whether such payments are reasonable in the context of the Offer and the Merger.

Information about Piper Sandler

As a part of its investment banking business, Piper Sandler is regularly engaged in the valuation of businesses in biopharmaceutical and other
industries and their securities in connection with mergers and
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acquisitions, underwritings, secondary distributions of listed and unlisted securities, private placements, and valuations for corporate and other purposes.
The Lumos Board selected Piper Sandler
to be its financial advisor and render its fairness opinion in connection with the Offer and the Merger on the
basis of such experience and its familiarity with the Company.

Intent to Tender

To the knowledge of
Lumos, after making reasonable inquiry to the extent permitted by applicable securities laws, rules or regulations, including
Section 16(b) of the Exchange Act, all of Lumos’s executive officers, directors and affiliates currently intend
to tender, or cause to be tendered, all
Shares held of record or beneficially owned by such persons or entities pursuant to the Offer, as it may be extended (other than Shares for which such
holder does not have discretionary authority). The
foregoing does not include any Shares over which, or with respect to which, any such executive
officer or director acts in a fiduciary or representative capacity or is subject to the instructions of a third party with respect to such tender.
Concurrently
with the execution of the Merger Agreement, the Support Agreement Parties entered into Support Agreements with Parent and Purchaser and have
pledged to irrevocably tender all of their Shares, which comprise, in the aggregate,
approximately 17.7% of the outstanding Shares as of October 22,
2024. The Support Agreements will terminate upon termination of the Merger Agreement and certain other specified events. For more information on
the Support Agreements, please see
the summary of the Form of Support Agreement contained in Item 3 under the heading “Form of Support
Agreement,” which is incorporated herein by reference.

ITEM 5. PERSONS/ASSETS RETAINED, EMPLOYED, COMPENSATED OR USED

Neither Lumos nor any person acting on its behalf has directly or indirectly employed, retained or compensated any person to make solicitations
or recommendations to Lumos’s stockholders on its behalf concerning the Offer or the Merger, except that such solicitations or recommendations may
be made by directors, officers or employees of Lumos, for which services no additional
compensation will be paid.

Piper Sandler acted as a financial advisor to the Company in connection with the Offer and the Merger and will
receive a fee of $2,500,000 from
the Company for providing its services, which is contingent upon the consummation of the Offer, except for $750,000 of such fee which has been earned
by Piper Sandler for rendering its fairness opinion, which is
creditable against the total fee and is not contingent upon the consummation of the Offer or
the Merger or the conclusions reached in Piper Sandler’s opinion. The Company has also agreed to indemnify Piper Sandler against certain liabilities
and reimburse Piper Sandler for certain expenses in connection with its services.

In addition, in the ordinary course of its business,
Piper Sandler and its affiliates may actively trade securities of the Company and affiliates of
DPV for their own account or the account of their customers and, accordingly, may at any time hold a long or short position in such securities. Piper
Sandler may in the future provide investment banking and financial advisory services to the Company, DPV or entities that are affiliated with the
Company or DPV, for which Piper Sandler would expect to receive compensation.

ITEM 6. INTEREST IN SECURITIES OF THE SUBJECT COMPANY

Other than the scheduled vesting of Lumos Options and Lumos RSUs and issuances by Lumos with respect thereto, and the grant of Lumos
Options
and Lumos RSUs in the ordinary course, no transactions with respect to Shares have been effected by Lumos or, to the knowledge of Lumos
after making reasonable inquiry, by any of its executive officers, directors, affiliates or subsidiaries during
the sixty (60) days prior to the date of this
Schedule 14D-9.
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ITEM 7. PURPOSES OF THE TRANSACTION AND PLANS OR PROPOSALS

Except as set forth in this Schedule 14D-9 (including the exhibits to this Schedule 14D-9 or incorporated in this Schedule 14D-9 by reference),
Lumos is not currently undertaking or engaged in any negotiations in response to the Offer that relate to:
 

  •   a tender offer for, or other acquisition of, Lumos’s securities by Lumos, its subsidiaries or any other
person;
 

  •   any extraordinary transaction, such as a merger, reorganization or liquidation, involving Lumos or any of its
subsidiaries;
 

  •   any purchase, sale or transfer of a material amount of assets of Lumos or any of its subsidiaries; or
 

  •   any material change in the present dividend rate or policy or indebtedness or capitalization of Lumos.

Except as described above or otherwise as set forth in this Schedule 14D-9
(including the exhibits to this Schedule 14D-9 or incorporated in this
Schedule 14D-9 by reference), there are no transactions, resolutions of the Lumos Board,
agreements in principle or signed contracts entered into in
response to the Offer that relate to, or would result in, one or more of the matters referred to in the preceding paragraph.

ITEM 8. ADDITIONAL INFORMATION

The information set forth in Item 3 under the heading “Arrangements Between Lumos and its Executive Officers, Directors and
Affiliates” is
incorporated herein by reference.

Golden Parachute Compensation

The information set forth in Item 3 under the heading “Golden Parachute Compensation” is hereby incorporated by reference.

Vote Required to Approve the Merger

The Lumos Board has approved the Merger Agreement, the CVR Agreement, the CTF Agreement and the Transactions, including the Offer and
the
Merger, in accordance with the DGCL. Section 251(h) of the DGCL provides that following consummation of a successful tender offer for a public
corporation (the shares of which are listed on a national securities exchange or held of record by
more than 2,000 holders), and subject to certain
statutory provisions, if the acquirer holds at least the number of shares of the target corporation and of each class or series of stock of the target
corporation that would otherwise be required to
approve a merger for the target corporation, and the other stockholders receive the same consideration
for their stock in the merger as was payable in the tender offer, the acquirer can effect a merger without the action of the other stockholders of
the target
corporation. Accordingly, if the Offer is consummated, Lumos, Parent and Purchaser intend to effect the Merger Closing without a vote of the
stockholders of Lumos in accordance with Section 251(h) of the DGCL.

Anti-Takeover Statute

Delaware

As a Delaware corporation, the Company is subject to Section 203 of the DGCL (“Section 203”). In general, Section 203
would prevent an
“interested stockholder” (generally defined as a person beneficially owning 15% or more of a corporation’s voting stock) from engaging in a “business
combination” (as defined in Section 203) with a
Delaware corporation for three years following the date such person became an interested stockholder
unless: (i) before such person became an interested stockholder, the board of directors of the corporation approved the transaction in which
the interested
stockholder became an interested stockholder or approved the business combination, (ii) upon consummation of the transaction which resulted in the
interested stockholder
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becoming an interested stockholder, the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced (excluding for purposes
of determining the number of shares of outstanding stock (but not the outstanding voting stock owned
by the interested stockholder) held by directors who are also officers and by employee stock plans that do not allow plan participants to determine
confidentially whether to tender shares), or (iii) following the transaction in which such person became an interested stockholder, the business
combination is (A) approved by the board of directors of the corporation and
(B) authorized at a meeting of stockholders by the affirmative vote of the
holders of at least 66 2/3% of the outstanding voting stock of the corporation not owned by the interested stockholder. In accordance with the provisions
of
Section 203, the Lumos Board has approved the Merger Agreement and the Transactions (including the Support Agreements), as described in Item 4
under the heading “The Solicitation or Recommendation” and, therefore, the
restrictions of Section 203 are inapplicable to the Merger and the
Transactions.

Appraisal Rights

No appraisal rights are available in connection with the Offer and stockholders who tender their Shares in the Offer will not have appraisal
rights
in connection with the Merger. However, if the Offer is successful and the Merger is consummated, holders of Shares outstanding as of immediately
prior to the Effective Time and beneficial owners of Shares who: (i) did not tender their
Shares in the Offer (or, if tendered, validly and subsequently
withdrew such Shares prior to the time Purchaser accepts properly tendered Shares for purchase (the “Acceptance Time”)); (ii) otherwise comply with
the applicable procedures
under Section 262 of the DGCL; (iii) do not thereafter withdraw their demand for appraisal of such Shares or otherwise lose
their appraisal rights, in each case in accordance with the DGCL; and (iv) in the case of a beneficial owner,
have submitted a demand that
(A) reasonably identifies the holder of record of the shares for which the demand is made, (B) is accompanied by documentary evidence of such
beneficial owner’s beneficial ownership of stock and a
statement that such documentary evidence is a true and correct copy of what it purports to be, and
(C) provides an address at which such beneficial owner consents to receive notices given by the Company and to be set forth on the verified list
to be
filed with the Delaware Register in the Delaware Court of Chancery (the “Delaware Court”), will be entitled to demand appraisal of their Shares and
receive, in lieu of the consideration payable in the Merger, a cash payment equal to
the “fair value” of their Shares, as determined by the Delaware
Court, in accordance with Section 262 of the DGCL, plus interest, if any, on the amount determined to be the fair value. Stockholders and beneficial
owners should be
aware that the fair value of their Shares could be more than, the same as or less than the Offer Price or the consideration to be received
pursuant to the Merger and that an investment banking opinion as to the fairness, from a financial point of
view, of the consideration payable in a sale
transaction, such as the Offer and the Merger, is not an opinion as to, and does not otherwise address, fair value under Section 262 of the DGCL.

The following is a summary of the appraisal rights of stockholders and beneficial owners under Section 262 of the DGCL in connection
with the Merger, assuming that the Merger is consummated in accordance with Section 251(h) of the DGCL. The full text of Section 262 of the
DGCL may be accessed without subscription or cost at
https://delcode.delaware.gov/title8/c001/sc09/index.html#262. This summary does not
purport to be a complete statement of, and is qualified in its entirety by reference to, Section 262 of the DGCL. All references in Section 262 of
the DGCL
and in this summary to a (i) “stockholder” are to the record holder of Shares immediately prior to the Effective Time as to which appraisal
rights are asserted and (ii) “beneficial owner” are to a person who is the beneficial
owner of Shares held either in voting trust or by a nominee on behalf
of such person. Failure to follow any of the procedures of Section 262 of the DGCL may result in termination or waiver of appraisal rights under
Section 262 of the DGCL.
Any stockholder or beneficial owner who desires to exercise his, her or its appraisal rights should review carefully
Section 262 of the DGCL and is urged to consult his, her or its legal advisor before electing or attempting to exercise such
rights.

Under Section 262 of the DGCL, where a merger is approved under Section 251(h), either a constituent corporation before
the effective date of the
merger, or the surviving corporation within ten (10) days thereafter,
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will notify each of the holders of any class or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the
merger and that appraisal rights are
available for any or all shares of such class or series of stock of such constituent corporation, and will include in
such notice a copy of Section 262 of the DGCL or information directing the stockholders to a publicly available electronic
resource at which
Section 262 of the DGCL may be accessed without subscription or cost. The record date for determining the stockholders entitled to receive this
notice of appraisal shall be the close of business on the day next preceding
the date of this Schedule 14D-9, in accordance with Section 262(d)(2)
of the DGCL. This Schedule 14D-9 constitutes the formal notice of
appraisal rights under Section 262 of the DGCL. Any holder of record or
beneficial owner of Shares who wishes to exercise such appraisal rights or who wishes to preserve his, her or its right to do so should review the
following discussion and Section 262 of the DGCL carefully because failure to timely and properly comply with the procedures specified will
result in the loss of appraisal rights under the DGCL.

If a stockholder or beneficial owner elects to exercise appraisal rights under Section 262 of the DGCL such stockholder or beneficial
owner must
do all of the following:
 

 

•   prior to the later of the consummation of the Offer, which occurs when Purchaser has accepted for payment Shares
tendered into the Offer
following the expiration date of the Offer, and twenty (20) days after the date this Schedule 14D-9 is provided (which such date is
November 14, 2024), deliver to the Company
at the address indicated below a written demand for appraisal of Shares held or owned, as
applicable, which demand must reasonably inform the Company of the identity of the person seeking appraisal and that such person is
demanding appraisal;

 

  •   not tender such stockholder’s or beneficial owner’s Shares in the Offer (or, if tendered, validly and
subsequently withdraw such Shares
prior to the Acceptance Time);

 

  •   continuously hold of record or beneficially own the Shares from the date on which the written demand for
appraisal is made through the
Effective Time; and

 

  •   comply with the procedures of Section 262 of the DGCL for perfecting appraisal rights thereafter.

In addition, one of the ownership thresholds (as defined below) must be met and a stockholder (or any person who is the
beneficial owner of
Shares held either in a voting trust or by a nominee on behalf of such person) who has complied with the requirements of Section 262 of the DGCL or
the Surviving Corporation must file a petition in the Delaware Court
demanding a determination of the value of the stock of all such persons entitled to
appraisal within 120 days after the Effective Time. The Surviving Corporation is under no obligation to file any such petition and has no intention of
doing so.

If the Merger is consummated pursuant to Section 251(h) of the DGCL, within ten (10) days after the Effective Time, Parent will
cause the
Surviving Corporation to notify all of the Company’s stockholders or beneficial owners who delivered a written demand to the Company (in accordance
with Section 262). However, only stockholders or beneficial owners who have
delivered a written demand in accordance with Section 262 will receive
such notice. If the Merger is consummated pursuant to Section 251(h) of the DGCL, a failure to deliver a written demand for appraisal in accordance
with the time
periods specified in the first bullet above (or to take any of the other steps specified in the above bullets or summarized below) will be
deemed to be a waiver or a termination of your appraisal rights.

Written Demand

All written
demands for appraisal should be addressed to Lumos Pharma, Inc., 4200 Marathon Blvd., Suite 200, Austin, Texas 78756.

A record
stockholder, such as a broker, bank, fiduciary, depositary or other nominees, who holds Shares as a nominee for several beneficial
owners may exercise appraisal rights with respect to the Shares held for one or
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more beneficial owners while not exercising such rights with respect to the Shares held for other beneficial owners. In such case, the written demand for
appraisal must set forth the number of
Shares covered by such demand. Unless a demand for appraisal specifies a number of Shares, such demand will
be presumed to cover all Shares held in the name of such record owner. Alternatively, a beneficial owner may demand appraisal, in his, her or
its own
name, of such beneficial owner’s shares, provided that (i) such beneficial owner continuously owns such Shares through the Effective Time and (ii) the
demand made by such beneficial owner reasonably identifies the holder of
record of the Shares for which the demand is made, is accompanied by
documentary evidence of such beneficial owner’s beneficial ownership of stock and a statement that such documentary evidence is a true and correct
copy of what it purports to
be, and provides an address at which such beneficial owner consents to receive notices given by the Surviving Corporation
under Section 262 and to be set forth on the Verified List (as defined below).

Filing a Petition for Appraisal

Within 120 days after the Effective Time, but not thereafter, the Surviving Corporation, or any holder of record or beneficial owner of Shares
who
has complied with Section 262 of the DGCL and is entitled to appraisal rights under Section 262, may commence an appraisal proceeding by filing a
petition in the Delaware Court demanding a determination of the fair value of the Shares
held of record or beneficially owned by all persons who did not
tender in the Offer (or, if tendered, subsequently and validly withdrew such Shares before the Acceptance Time) and who timely and properly demanded
appraisal. If no such petition is
filed within that 120-day period, appraisal rights will be lost for all persons who had previously demanded appraisal of
their Shares. The Company is under no obligation, and has no present intention, to file
a petition, and holders should not assume that the Surviving
Corporation will file a petition or that it will initiate any negotiations with respect to the fair value of the Shares. Accordingly, it is the obligation of the
holders of record or
beneficial owners of Shares to initiate all necessary action to perfect their appraisal rights in respect of the Shares within the period
prescribed in Section 262 of the DGCL.

Within 120 days after the Effective Time, any person who has complied with the requirements for exercise of appraisal rights will be entitled,
upon written request, to receive from the Surviving Corporation a statement setting forth the aggregate number of Shares not tendered into, and accepted
for purchase in, the Offer and with respect to which demands for appraisal have been received
and the aggregate number of holders of such Shares
(provided that, where a beneficial owner makes a demand pursuant to paragraph (d)(3) of Section 262, the record holders of such Shares shall not be
considered a separate stockholder holding
such Shares for purposes of such aggregate number). Such statement must be provided to the stockholder or
beneficial owner within ten (10) days after a written request by such stockholder or beneficial owner for the information has been
received by the
Surviving Corporation or within ten (10) days after the expiration of the period for delivery of demands for appraisal, whichever is later.

Upon the filing of such petition by any such holder of record or beneficial owners of Shares, service of a copy thereof must be made upon the
Surviving Corporation, which will then be obligated within twenty (20) days to file with the Delaware Register in Chancery a duly verified list (the
“Verified List”) containing the names and addresses of all stockholders or beneficial
owners who have demanded payment for their Shares and with
whom agreements as to the value of their Shares has not been reached. Upon the filing of any such petition, the Delaware Court may order a hearing and
that notice of the time and place fixed
for the hearing on the petition be provided to the Surviving Corporation and all of the stockholders or beneficial
owners shown on the Verified List. The forms of the notice by mail and by publication will be approved by the Delaware Court. The
costs relating to
these notices will be borne by the Surviving Corporation.

If a hearing on the petition is held, the Delaware Court is
empowered to determine those stockholders or beneficial owners who have complied
with the provisions of Section 262 of the DGCL and who have become entitled to appraisal rights thereunder, and whether the ownership thresholds are
met. The
Delaware Court may require the stockholders or beneficial owners who demanded an appraisal for their Shares and who hold Shares
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represented by certificates to submit their stock certificates to the Delaware Register in Chancery for notation thereon of the pendency of the appraisal
proceedings. The Delaware Court is
empowered to dismiss the proceedings as to any person who does not comply with such requirement. Accordingly,
stockholders or beneficial owners are cautioned to retain the certificates evidencing their Shares pending resolution of the appraisal
proceedings.
Because, immediately before the Effective Time, the Shares will be listed on a nationally recognized securities exchange, and because the Merger will
not be approved pursuant to Section 253 or Section 267 of the DGCL, the
Delaware Court will dismiss the proceedings as to all holders of Shares who
are otherwise entitled to appraisal rights unless (i) the total number of Shares entitled to appraisal exceeds 1% of the outstanding Shares eligible for
appraisal and
(ii) the value of the consideration provided in the Merger for such total number of Shares exceeds $1 million. We refer to the foregoing as
the “ownership thresholds.”

Determination of Fair Value

After
the Delaware Court determines which stockholders or beneficial owners are entitled to appraisal, the appraisal proceeding will be conducted
in accordance with the rules of the Delaware Court, including any rules specifically governing appraisal
proceedings. Through such proceeding, the
Delaware Court will determine the fair value of the Shares as of the Effective Time, exclusive of any element of value arising from the accomplishment
or expectation of the Merger, together with interest, if
any, to be paid upon the amount determined to be the fair value. Unless the Delaware Court in its
discretion determines otherwise for good cause shown, interest from the Effective Time through the date of payment of the judgment will be
compounded
quarterly and will accrue at 5% over the Federal Reserve discount rate (including any surcharge) as established from time to time during
the period between the Effective Time and the date of payment of the judgment. At any time before the entry of
judgment in the proceedings, the
Surviving Corporation may pay to each holder of Shares entitled to appraisal an amount in cash, in which case interest will accrue thereafter only upon
the sum of (i) the difference, if any, between the amount
so paid and the fair value of the Shares as determined by the Delaware Court and (ii) interest
theretofore accrued, unless paid at that time. The Surviving Corporation is under no obligation to make such voluntary cash payment to the holder
prior
to such entry of judgment.

In determining the fair value, the court is to take into account all relevant factors. In Weinberger
v. UOP, Inc., the Supreme Court of Delaware
discussed the factors that could be considered in determining fair value in an appraisal proceeding, stating that “proof of value by any techniques or
methods which are generally considered
acceptable in the financial community and otherwise admissible in court” should be considered, and that “[f]air
price obviously requires consideration of all relevant factors involving the value of a company.” The Supreme Court of
Delaware stated that, in making
this determination of fair value, the Delaware Court must consider market value, asset value, dividends, earning prospects, the nature of the enterprise
and any other facts that could be ascertained as of the date of
the merger that “throw any light on future prospects of the merged corporation.”
Section 262 of the DGCL provides that fair value is to be “exclusive of any element of value arising from the accomplishment or expectation of the
merger.” In Cede & Co. v. Technicolor, Inc., the Supreme Court of Delaware stated that such exclusion is a “narrow exclusion [that] does not encompass
known elements of value,” but which rather applies
only to the speculative elements of value arising from such accomplishment or expectation. In
Weinberger, the Supreme Court of Delaware also stated that “elements of future value, including the nature of the enterprise, which are known
or
susceptible of proof as of the date of the merger and not the product of speculation, may be considered.”

Stockholders and
beneficial owners considering appraisal should be aware that the fair value of their Shares as so determined could be more than,
the same as or less than the Offer Price and that an investment banking opinion as to the fairness, from a financial
point of view, of the consideration
payable in a sale transaction, such as the Offer and the Merger, is not an opinion as to, and does not otherwise address, “fair value” under Section 262 of
the DGCL.

Although the Company believes that the Offer Price is fair, no representation is made as to the outcome of the appraisal of fair value as
determined
by the Delaware Court, and stockholders or beneficial owners should
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recognize that such an appraisal could result in a determination of a value higher or lower than, or the same as, the Offer Price. Neither Parent nor the
Company anticipates offering more than
the Offer Price to any stockholder or beneficial owner exercising appraisal rights, and they reserve the right to
assert, in any appraisal proceeding, that for purposes of Section 262 of the DGCL, the fair value of a Share is less than the
Offer Price.

Upon application by the Surviving Corporation or by any holder of Shares entitled to participate in the appraisal
proceeding, the Delaware Court
may, in its discretion, proceed to trial upon the appraisal prior to the final determination of the stockholders or beneficial owners entitled to an appraisal.
Any person whose name appears on the Verified List and who
has submitted such person’s certificates of stock to the Delaware Register in Chancery, if
such is required, may participate fully in all proceedings until it is finally determined that such stockholder or beneficial owner is not entitled to
appraisal rights. The Delaware Court will direct the payment of the fair value of the Shares, together with interest, if any, by the Surviving Corporation
to the stockholders or beneficial owners entitled thereto. Payment will be so made to each
such stockholder or beneficial owner upon the surrender to the
Surviving Corporation of such person’s certificates. The Delaware Court’s decree may be enforced as other decrees in such Court may be enforced.

If a petition for appraisal is not timely filed, then the right to an appraisal will cease. The Delaware Court may also (i) determine the
costs of the
proceeding (which do not include attorneys’ fees or the fees and expenses of experts) and tax such costs among the parties as the Delaware Court deems
equitable and (ii) upon application of a stockholder or beneficial owner
whose name appears on the Verified List who participated in the proceeding and
incurred expenses in connection therewith (an “application”), order all or a portion of the expenses incurred by any stockholder or beneficial owner in
connection with the appraisal proceeding, including, without limitation, reasonable attorneys’ fees and fees and expenses of experts, to be charged pro
rata against the value of all Shares entitled to appraisal. In the absence of such
determination or assessment, each party bears its own expenses.
Determinations by the Delaware Court are subject to appellate review by the Supreme Court of Delaware.

From and after the Effective Time, any stockholder or beneficial owner who has duly demanded and perfected appraisal rights in compliance with
Section 262 of the DGCL will not be entitled to vote his, her or its Shares for any purpose and will not be entitled to receive payment of dividends or
other distributions in respect of such Shares (except dividends or other distributions
payable to stockholders or beneficial owners of record as of a date
prior to the Effective Time if so declared by the Surviving Corporation).

If any stockholder or beneficial owner who demands appraisal of Shares under Section 262 of the DGCL fails to perfect, successfully
withdraws
or loses such holder’s right to appraisal, such stockholder’s or beneficial owner’s Shares will be deemed to have been converted at the Effective Time
into the right to receive the Merger Consideration, net to the
stockholder or beneficial owner in cash, without interest, subject to any withholding taxes
required by applicable law. A stockholder or beneficial owner will fail to perfect, or effectively lose, the stockholder’s or beneficial owner’s
right to
appraisal if no petition for appraisal is filed with the Delaware Court within 120 days after the Effective Time; however, such stockholder or beneficial
owner is entitled to receive the Merger Consideration. In addition, a stockholder or
beneficial owner who has not commenced an appraisal proceeding or
joined that proceeding as a named party may withdraw his, her or its demand for appraisal in accordance with Section 262 of the DGCL and accept the
consideration payable in
connection with the Merger by delivering to the Surviving Corporation a written withdrawal of such stockholder’s or beneficial
owner’s demand for appraisal and acceptance of the Merger either within 60 days after the effective date of the
Merger or thereafter with the written
approval of the Surviving Corporation.

Notwithstanding the foregoing, no appraisal proceedings in
the Delaware Court will be dismissed as to any stockholder or beneficial owner
without the approval of the Delaware Court, and this approval may be conditioned upon such terms as the Delaware Court deems just, including,
without limitation, a
reservation of jurisdiction (a “reservation”) for any application to the Delaware Court; provided, however, that the limitation set
forth in this sentence will not affect the right of any stockholder or beneficial owner who has not
commenced an
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appraisal proceeding or joined that proceeding as a named party to withdraw such stockholder’s or beneficial owner’s demand for appraisal and to
accept the terms offered upon the Merger
within sixty (60) days after the Effective Time.

The process of exercising appraisal rights requires compliance with technical
prerequisites. If you fail to take any required step in connection with
the exercise of appraisal rights, it may result in the termination or waiver of your appraisal rights. Stockholders or beneficial owners wishing to exercise
appraisal rights
should consult with their own legal counsel in connection with compliance with Section 262 of the DGCL.

This summary of appraisal
rights under the DGCL is not complete and is qualified in its entirety by reference to Section 262 of the DGCL, a copy
of which may be accessed without subscription or cost at https://delcode.delaware.gov/title8/c001/sc09/index.html#262. The
proper exercise of appraisal
rights requires strict adherence to the applicable provisions of the DGCL.

STOCKHOLDERS OR BENEFICIAL
OWNERS WHO SELL SHARES IN THE OFFER AND DO NOT WITHDRAW THEIR
TENDER SHARES PRIOR TO THE ACCEPTANCE TIME WILL NOT BE ENTITLED TO EXERCISE APPRAISAL RIGHTS WITH
RESPECT THERETO BUT, RATHER, WILL RECEIVE THE OFFER PRICE.

Annual and Quarterly Reports

For
additional information regarding the business and the financial results of Lumos, please see Lumos’s Annual Report on Form 10-K for the
fiscal year ended December 31, 2023, filed with the SEC on
March 7, 2024, and its Quarterly Reports on Form 10-Q for the quarterly periods ended
March 31, 2024, June 30, 2024 and September 30, 2024, filed with the SEC on May 15, 2024,
August 2, 2024 and November 7, 2024, respectively.

Legal Proceedings

There is no pending litigation that Lumos is aware of challenging the Offer, the Merger or the other Transactions.

Regulatory Approvals

Parent and Lumos
are not currently aware of any other material governmental consents, approvals or filings that are required prior to the parties’
completion of the Offer or the Merger. If the parties become aware of any notices, reports and other documents
required to filed with respect to the Offer
or the Merger, Parent and Lumos have agreed to use reasonable best efforts to file, as soon as practicable, such notices, reports and other documents, and
to submit promptly any information reasonably
requested by any governmental entity in connection therewith.

Important Additional Information and Where to Find It

In connection with the proposed acquisition of the Company, DPV, Parent and Purchaser commenced the Offer on November 13, 2024 pursuant to
the terms of the Merger Agreement. This Schedule 14D-9 is neither an offer to purchase nor a solicitation of an offer to sell any shares of the common
stock of Lumos or any other securities. DPV, Parent
and Purchaser have filed a tender offer statement on the Schedule TO, including the offer to
purchase, a letter of transmittal and related documents, with the SEC, and the Company has filed a Solicitation/Recommendation Statement on Schedule
14D-9 with the SEC. The Offer to purchase the outstanding Shares is only made pursuant to the offer to purchase, the letter of transmittal and related
documents filed as a part of the Schedule TO. INVESTORS AND
SECURITY HOLDERS ARE URGED TO READ THE TENDER OFFER
MATERIALS (INCLUDING THE OFFER TO PURCHASE, A LETTER OF TRANSMITTAL AND RELATED DOCUMENTS) AND THE
SOLICITATION/RECOMMENDATION
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STATEMENT ON THIS SCHEDULE 14D-9 REGARDING THE OFFER, AS THEY MAY BE AMENDED OR SUPPLEMENTED FROM
TIME TO TIME, BECAUSE THEY CONTAIN IMPORTANT
INFORMATION THAT INVESTORS AND SECURITY HOLDERS SHOULD
CONSIDER BEFORE MAKING ANY DECISION REGARDING TENDERING THEIR SHARES, INCLUDING THE TERMS AND
CONDITIONS OF THE OFFER. Investors and security holders may obtain a free copy of these
statements and other documents filed with the SEC at
the website maintained by the SEC at www.sec.gov or by directing such requests to the information agent for the Offer, Georgeson LLC, by toll-free
telephone at (866)
308-8747 or by email at lumos@georgeson.com. Investors and security holders may also obtain, at no charge, the documents filed or
furnished to the SEC by the Company under the “SEC Filings”
subsection of the “Financial Information” section of the Company’s website at
https://investors.lumos-pharma.com/investor-relations/.

Cautionary Note Regarding Forward-Looking Statements

This Schedule 14D-9 contains “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995, including, but
not limited to, statements regarding the Company’s beliefs and expectations and statements about the Transactions, including the timing of and closing
conditions to the Transactions, which may
or may not be satisfied or waived; the potential effects of the proposed Transactions on Lumos; that this
transaction with DPV offers the best path forward for the further development of LUM-201; and the
potential payment of proceeds to the Lumos
stockholders, if any, pursuant to the CVRs. Additional forward-looking statements include, among others, statements regarding Lumos’s prospects on a
standalone basis, including the funding needs for
Phase 3 clinical trial of LUM-201 and the ability of the Transactions to meet such needs; the continued
employment status or compensation of any current Lumos employees, including potential future
arrangements; the expected returns to stockholders
pursuant to statutory liquidation; and any other statements other than statements of historical fact.

These forward looking statements may be identified by their use of forward-looking terminology including, but not limited to,
“anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “goal,” “intend,” “may,” “might,” “plan,” “potential,”
“predict,” “project,” “should,” “target,”
“will,” and “would,” and similar words expressions are intended to identify forward-looking statements. Forward-looking statements are neither
historical facts nor assurances of future performance and involve risks and uncertainties that could cause actual results to differ materially from those
projected, expressed or implied by such forward-looking statements. These risks and
uncertainties include, but are not limited to: the possibility that the
various Offer and closing conditions in the Merger Agreement may not be satisfied or waived, including uncertainties as to the percentage of shares of
the Company that are
tendered in the Offer; the Company’s ability to retain key personnel; the risk that the Transactions may not be completed in a
timely manner, or at all, which may adversely affect the Company’s business and the price of its common stock;
significant costs associated with the
proposed Transactions; the risk that any stockholder litigation in connection with the Transactions may result in significant costs of defense,
indemnification and liability; the risk that activities related to
the CVRs may not result in any value to the CVR Holders; and other risks and
uncertainties discussed in the Company’s most recent annual and quarterly reports filed with the SEC as well as in the Company’s subsequent filings
with the SEC.
As a result of such risks and uncertainties, Lumos’s actual results may differ materially from any future results, performance or
achievements discussed in or implied by the forward-looking statements contained herein. There can be no assurance
that the proposed Transactions will
in fact be consummated. Lumos cautions investors not to unduly rely on any forward-looking statements. The forward-looking statements contained in
this communication are made as of the date hereof, and the Company
undertakes no obligation to update any forward-looking statements, whether as a
result of future events, new information or otherwise, except as expressly required by law. All forward-looking statements in this document are qualified
in their
entirety by this cautionary statement.
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ITEM 9. EXHIBITS
 
Exhibit No.  Description

(a)(1)(A)   Offer to Purchase, dated November 13, 2024 (incorporated herein by reference to Exhibit (a)(1)(A) to the Schedule TO).

(a)(1)(B)   Form of Letter of Transmittal (incorporated herein by reference to Exhibit (a)(1)(B) to the Schedule TO).

(a)(1)(C)
 

Form of Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (incorporated herein by reference
to Exhibit (a)(1)(C)
to the Schedule TO).

(a)(1)(D)
 

Form of Letter to Clients for Use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees (incorporated
herein by reference
to Exhibit (a)(1)(D) to the Schedule TO).

(a)(1)(E)   Opinion of Piper Sandler & Co., dated October 22, 2024 (included as Annex I to this Schedule 14D-9).

(a)(5)
 

Press Release issued by Lumos on October 
23, 2024 (incorporated herein by reference to Exhibit 99.1 to the Company’s Current
Report on Form 8-K (File No. 001-35342) filed on October 23,
2024).

(e)(1)
 

Agreement and Plan of Merger, dated October 
22, 2024, by and among Lumos, Parent and Purchaser (incorporated herein by
reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K (File No. 
001-35342) filed on October 23, 2024).

(e)(2)
 

Form of Contingent Value Rights Agreement (incorporated herein by reference to Exhibit C to Exhibit 2.1 to the Company’s
Current Report
on Form 8-K (File No. 001-35342) filed on October 23, 2024).

(e)(3)
 

Form of Tender and Support Agreement (incorporated herein by reference to Exhibit D to Exhibit 
2.1 to the Company’s Current
Report on Form 8-K (File No. 001-35342) filed on October 23,2024).

(e)(4)

 

Clinical Trial Funding Agreement, dated October 
22, 2024, by and among Lumos and DPV, including the form of Note thereto
(incorporated herein by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K (File No. 001-35342)
filed on
October 23, 2024).

(e)(5)
 

Confidentiality Agreement, dated January 
3, 2024, by and between Lumos and DPV (incorporated herein by reference to Exhibit
(d)(5) to the Schedule TO).

(e)(6)
 

Amended and Restated 2009 Equity Incentive Plan (incorporated by reference to Exhibit 10.6 of the Company’s Registration
Statement on
Form S-1 (File No. 333-171300) filed on December 21, 2010).

(e)(7)
 

Form of Stock Option Agreement under 2009 Equity Incentive Plan (incorporated by reference to Exhibit 10.7 of the Company’s
Registration
Statement on Form S-1 (File No. 333-171300) filed on December 21, 2010).

(e)(8)
 

Form of Stock Option Grant Notice under 2009 Equity Incentive Plan (incorporated by reference to Exhibit 10.8 of the
Company’s Registration
Statement on Form S-1 (File No. 333-171300) filed on December 21, 2010).

(e)(9)
 

Form of Restricted Stock Unit Award Agreement under the 2009 Equity Incentive Plan, as amended (incorporated by reference to
Exhibit 10.6
of the Company’s Quarterly Report on Form 10-Q (File No. 001-35342) filed on August 5, 2014).

(e)(10)

 

Form of Restricted Stock Unit Grant Notice [Four Year Annual Vesting] under the 2009 Equity Incentive Plan, as amended
(incorporated by
reference to Exhibit 10.7 of the Company’s Quarterly Report on Form 10-Q (File No. 001-35342) filed on
August 5,
2014).
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Exhibit No.  Description

(e)(11)

 

Form of Restricted Stock Unit Grant Notice [Immediately Vested] under the 2009 Equity Incentive Plan, as amended
(incorporated by reference
to Exhibit 10.8 of the Company’s Quarterly Report on Form 10-Q (File No. 001-35342) filed on
August 5, 2014).

(e)(12)
 

2010 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.2 of the Company’s Current Report on Form 8-K
(File No. 001-35342) filed on May 5, 2013).

(e)(13)
 

2010 Non-Employee Directors’ Stock Award Plan, as amended (incorporated by reference to Exhibit
10.1 of the Company’s
Quarterly Report on Form 10-Q (File No. 001-35342) filed on November 8, 2016).

(e)(14)

 

Form of Restricted Stock Unit Award Agreement under the 2010 Non-Employee Directors’ Stock
Award Plan, as amended
(incorporated by reference to Exhibit 10.4 f the Company’s Quarterly Report on Form 10-Q (File No. 001-35342) filed on
August 5,
2014).

(e)(15)

 

Form of Restricted Stock Unit Grant Notice under the 2010 Non-Employee Directors’ Stock Award
Plan, as amended
(incorporated by reference to Exhibit 10.5 of the Company’s Quarterly Report on Form 10-Q (File No. 001-35342) filed on
August 5,
2014).

(e)(16)
 

2012 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K
(File
No. 001-35342) filed on March 18, 2020).

(e)(17)
 

2012 Equity Incentive Plan Form of Incentive Stock Option Agreement (incorporated by reference to Exhibit 10.2 of the
Company’s Current Report
on Form 8-K (File No. 001-35342) filed on March 18, 2020).

(e)(18)
 

2016 Equity Incentive Plan (incorporated by reference to Exhibit 10.3 of the Company’s Current Report on Form 8-K
(File
No. 001-35342) filed on March 18, 2020).

(e)(19)
 

2016 Form of Stock Option Agreement (incorporated by reference to Exhibit 10.4 of the Company’s current Report on Form 8-K
(File No. 001-35342) filed on March 18, 2020).

(e)(20)
 

Employment Agreement, dated March 
27, 2020, by and between Lumos and Richard J. Hawkins (incorporated by reference to
Exhibit 10.1 of the Company’s Current Report on Form 8-K (File No. 
001-35342) filed on April 2, 2020).

(e)(21)
 

Employment Agreement, dated March 
27, 2020, by and between Lumos and John McKew (incorporated by reference to Exhibit
10.2 of the Company’s Current Report on Form 8-K (File No. 
001-35342) filed on April 2, 2020).

(e)(22)
 

Employment Agreement, dated September 
30, 2019, by and between Lumos and Lori D. Lawley, incorporated by reference to
Exhibit 10.6 of the Company’s Current Report on Form 8-K (File No. 
001-35342) filed on September 30, 2019).

(e)(23)
 

Employment Agreement, dated September 
30, 2019, by and between Lumos and Bradley J. Powers (incorporated herein by
reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K (File No. 
001-35342) filed on September 30, 2019).

(e)(24)*   Employment Agreement, dated May 9, 2020, by and between Lumos and Pisit (Duke) Pitukcheewanont, M.D.

(e)(25)*   Offer Letter, dated April 3, 2020 and Employment Agreement, dated April 8, 2020, by and between Lumos and Aaron Schuchart.

(e)(26)

 

Amendment No. 1 to Employment Agreement, dated June 
30, 2021, by and between the Company and Lori D. Lawley
(incorporated herein by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q (File No. 
001-35342) filed
on August 6, 2021.

(e)(27)

 

Amendment No. 1 to Employment Agreement, effective August 
1, 2021, by and between the Company and John McKew
(incorporated herein by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q (File No. 
001-35342) filed
on August 6, 2021.
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Exhibit No.  Description

(e)(28)
 

Form of Indemnity Agreement between Lumos and each of its directors and executive officers (incorporated by reference to
Exhibit
10.20 of the Company’s Annual Report on form 10-K (File No. 001-35342) filed on March 9, 2021).

(e)(29)*
 

Amendment No. 1 to Employment Agreement, dated July 10, 2023, by and between the Company and Pisit (Duke)
Pitukcheewanont, M.D.

(e)(30)*
 

Amendment No. 2 to Employment Agreement, dated January 5, 2024, by and between the Company and Pisit (Duke)
Pitukcheewanont, M.D.

(g)   Not applicable.

* Filed herewith.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and
correct.

Date: November 14, 2024
 

Lumos Pharma, Inc.

By:  /s/ Richard J. Hawkins_
 Richard J. Hawkins
 Chief Executive Officer
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ANNEX I

Opinion of Financial Advisor
 

800 NICOLLET MALL, SUITE 900
MINNEAPOLIS, MN 55402

P 800 333-6000

October 22, 2024

Board of Directors
Lumos Pharma, Inc.
4200 Marathon Boulevard, Suite 200
Austin, TX 78756

Members of the Board:

You have requested our opinion as to the
fairness, from a financial point of view, to the holders of common stock, par value $0.01 per share (the
“Company Common Stock”), of Lumos Pharma, Inc. (the “Company”), of the Cash Amount (as defined below),
pursuant to a draft of the Agreement
and Plan of Merger (the “Merger Agreement”), to be entered into among DPV Parent, Inc. (the “Acquiror”), DPV MergerSub, Inc. (“Merger Sub”),
a wholly-owned
subsidiary of the Acquiror, the Company and Double Point Ventures LLC (“DPV”). The Merger Agreement provides for, among other
things, (i) the commencement by Merger Sub of a tender offer (the “Offer”) to
purchase all of the outstanding shares of Company Common Stock at a
price per share of $4.25 in cash, subject to certain adjustments (the “Cash Amount”; such adjustments as to which we express no opinion), plus (ii) one
contingent value right (a “CVR”; the Cash Amount, together with the CVR, the “Offer Price”), which shall represent the right to receive potential
future payments, in cash, subject to certain adjustments as to which
we express no opinion, and the terms of which will be governed by a Contingent
Value Right Agreement (the “CVR Agreement”), to be entered into by and between the Acquiror and the rights agent to be named therein. Following
consummation of the Offer, Merger Sub will be merged (the “Merger” and, together with the Offer, the “Transaction”) with and into the Company,
pursuant to which each outstanding share of Company Common Stock,
subject to certain exceptions, will be converted into the right to receive the Offer
Price. We understand that, in connection with entering into the Merger Agreement, DPV and the Company intend to enter into a Clinical Trial Funding
Agreement (the
“Bridge Loan Agreement”), whereby the Company may borrow, in one or more borrowings, term loans in an aggregate principal
amount not to exceed $7,500,000 (such borrowings, in the aggregate, the “Bridge Loan”). The
terms and conditions of the Transaction are more fully
set forth in the Agreements (as defined below).

In arriving at our opinion, we have:
(i) reviewed and analyzed the financial terms of a draft labelled “Execution Version” of the Merger Agreement;
(ii) reviewed a draft provided on October 22, 2024 of the CVR Agreement; (iii) reviewed a draft labelled
“Execution Version” of the Bridge Loan
Agreement; (iv) reviewed a draft labelled “Execution Version” of the form of Tender and Support Agreement (the “Support Agreement” and, together
with the Merger
Agreement, the CVR Agreement and the Bridge Loan Agreement, the “Agreements”) to be entered into by and among Acquiror,
Merger Sub and the members of the board of directors of the Company, the executive officers of the Company, and
certain other holders of Company
Common Stock; (v) reviewed and analyzed certain financial and other data with respect to the Company which was publicly available, (vi) reviewed and
analyzed certain information, including financial
forecasts, relating to the business, earnings, cash flow, assets, liabilities and prospects of the Company
on each of: (x) a going-concern basis, as well as, (y) a liquidation basis, in each case, that were furnished to us by the Company;
(vii) conducted
discussions with members of senior management and representatives of the Company concerning the matters described in clauses
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(v) and (vi) above, as well as
its business and prospects before and after giving effect to the Transaction; (viii) compared certain metrics of the Company
with those of certain other publicly-traded companies that we deemed relevant;
and (ix) considered the results of efforts by or on behalf of the Company
to solicit indications of interest from third parties with respect to a possible acquisition of the Company, as well possible equity capital raise transactions.
In
addition, we have conducted such other analyses, examinations and inquiries and considered such other financial, economic and market criteria as we
have deemed necessary in arriving at our opinion.

We have relied upon and assumed, without assuming liability or responsibility for independent verification, the accuracy and completeness of all
information
that was publicly available or was furnished, or otherwise made available, to us or discussed with or reviewed by us. We have further relied
upon the assurances of the management of the Company that the financial information provided has been
prepared on a reasonable basis in accordance
with industry practice, and that they are not aware of any information or facts that would make any information provided to us incomplete or misleading.
Without limiting the generality of the foregoing,
for the purpose of this opinion, we have assumed that with respect to financial forecasts, estimates and
other forward-looking information reviewed by us, that such information has been reasonably prepared based on assumptions reflecting the best
currently available estimates and judgments of the management of the Company as to the expected future results of operations and financial condition of
the Company, including (i) risk adjustments applied by management of the Company to its
going concern forecasts and estimates, (ii) estimates of
additional cash needs until achievement of the Company’s next major clinical milestone, and (iii) liquidation values (and associated costs) estimated to
be realized by the
Company in the event it were unable to raise sufficient funding for its business plan and were otherwise forced into a liquidation
event. We express no opinion as to any such financial forecasts, estimates or forward-looking information or the
assumptions on which they were based.
We have relied, with your consent, on advice of the outside counsel and the independent accountants to the Company, and on the assumptions of the
management of the Company, as to all accounting, legal, tax and
financial reporting matters with respect to the Company and the Agreements.

In arriving at our opinion, we have assumed that the executed Agreements will
be in all material respects identical to the last draft reviewed by us. We
have relied upon and assumed, without independent verification, that (i) the representations and warranties of all parties to the Agreements and all other
related
documents and instruments that are referred to therein are true and correct, (ii) each party to such agreements will fully and timely perform all of
the covenants and agreements required to be performed by such party, (iii) the Transaction
will be consummated pursuant to the terms of the
Agreements without amendments thereto and (iv) all conditions to the consummation of the Transaction will be satisfied without waiver by any party of
any conditions or obligations thereunder.
Additionally, we have assumed that all the necessary regulatory approvals and consents required for the
Transaction will be obtained in a manner that will not adversely affect the Company or the Cash Amount.

In arriving at our opinion, we have not performed any appraisals or valuations of any specific assets or liabilities (fixed, contingent or other) of the
Company, and have not been furnished or provided with any such appraisals or valuations, nor have we evaluated the solvency of the Company under
any state or federal law relating to bankruptcy, insolvency or similar matters. We express no
opinion regarding the liquidation value of the Company or
any other entity. Without limiting the generality of the foregoing, we have undertaken no independent analysis of any pending or threatened litigation,
regulatory action, possible unasserted
claims or other contingent liabilities, to which the Company or any of its affiliates is a party or may be subject,
and at the direction of the Company and with its consent, our opinion makes no assumption concerning, and therefore does not
consider, the possible
assertion of claims, outcomes or damages arising out of any such matters. We have also assumed that neither the Company nor the Acquiror is party to
any material pending transaction, including
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without limitation any financing,
recapitalization, acquisition or merger, divestiture or spin-off, other than the Transaction.

This opinion is
necessarily based upon the information available to us and facts and circumstances as they exist and are subject to evaluation on the date
hereof; events occurring after the date hereof could materially affect the assumptions used in preparing this
opinion. We are not expressing any opinion
herein as to the price at which shares of Company Common Stock may trade following announcement of the Transaction or at any future time, or the
price at which the CVRs may trade following issuance or at
any future time. We have not undertaken to
reaffirm or revise this opinion or otherwise comment upon any events occurring after the date hereof and do not
have any obligation to update, revise or
reaffirm this opinion.

We have been engaged by the Company to act as its financial advisor and we will receive a
fee from the Company for providing our services, a
significant portion of which is contingent upon the consummation of the Offer. We will also receive a fee for rendering this opinion. Our opinion fee is
not contingent upon the consummation of the
Offer or the Merger or the conclusions reached in our opinion. The Company has also agreed to indemnify
us against certain liabilities and reimburse us for certain expenses in connection with our services. In the ordinary course of our business, we
and our
affiliates may actively trade securities of the Company and affiliates of DPV for our own account or the account of our customers and, accordingly, may
at any time hold a long or short position in such securities. We may also, in the
future, provide investment banking and financial advisory services to the
Company, DPV or entities that are affiliated with the Company or the Acquiror, for which we would expect to receive compensation.

Consistent with applicable legal and regulatory requirements, Piper Sandler has adopted policies and procedures to establish and maintain the
independence of
Piper Sandler’s Research Department and personnel. As a result, Piper Sandler’s research analysts may hold opinions, make statements
or recommendations, and/or publish research reports with respect to the Company and the Transaction and
other participants in the Transaction that
differ from the views of Piper Sandler’s investment banking personnel.

This opinion is provided to the
Board of Directors of the Company in connection with its consideration of the Transaction and is not intended to be and
does not constitute a recommendation to any stockholder of the Company as to how such stockholder should act or vote with respect
to the Transaction
(including whether they should tender any or all of their shares of Company Common Stock into the Offer) or any other matter. Except with respect to
the use of this opinion in connection with the Schedule 14D-9 relating to the Offer in accordance with our engagement letter with the Company, this
opinion shall not be disclosed, referred to, published or otherwise used (in whole or in part), nor shall any public
references to us be made, without our
prior written approval. This opinion has been approved for issuance by the Piper Sandler Opinion Committee.

This
opinion addresses solely the fairness, from a financial point of view, to holders of Company Common Stock of the proposed Cash Amount set forth
in the Merger Agreement and does not address any other terms or agreement relating to the Transaction or
any other terms of the Agreements, including
the Offer Price or Merger Consideration, or any terms of the CVRs or any terms of the Bridge Loan. We were not requested to opine as to, and this
opinion does not address, the basic business decision to
proceed with or effect the Transaction, the merits of the Transaction relative to any alternative
transaction or business strategy that may be available to the Company, Acquiror’s ability to fund the Cash Amount or any payments in respect of
any
CVR, or any other terms contemplated by the Agreements or the fairness of the Transaction to any other class of securities, creditor or other
constituency of the Company. Furthermore, we express no opinion with respect to the amount or nature of
compensation to any officer, director or
employee of any party to the Transaction, or any class of such
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persons, relative to the compensation
to be received by holders of Company Common Stock in the Transaction or with respect to the fairness of any
such compensation, including whether such payments are reasonable in the context of the Transaction.

Based upon and subject to the foregoing and based upon such other factors as we consider relevant, it is our opinion that the Cash Amount is fair, from a
financial point of view, to the holders of Company Common Stock as of the date hereof.

Sincerely,

/s/ Piper Sandler & Co.

PIPER SANDLER & CO.
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Exhibit (e)(24)

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is made as of
May 9, 2022 (the “Effective Date”), by and between Lumos Pharma, Inc.
(the “Company”), and Dr. Pisit Pitukcheewanont (“Executive”) (collectively, the “Parties”, each a
“Party”).

WHEREAS, the Company wishes to employ and/or continue to employ Executive
and to assure itself of Executive’s services on the terms set forth
herein;

WHEREAS, Executive wishes to be
employed by the Company on the terms set forth herein; and

WHEREAS, the Parties intend for this
Agreement to set forth all of the terms and conditions of Executive’s employment with the Company, and to
supersede and replace all prior agreements, arrangements, representations or understandings between the Parties regarding Executive’s
employment with
the Company.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
the Parties agree as follows:

1. EMPLOYMENT. As of the Effective Date, the Company will employ
Executive and Executive shall serve the Company in the capacity of Vice
President, Global Clinical Development and Medical Affairs (“VP, Global Clinical Development and MA ”).

2. DUTIES. Executive shall render exclusive, full-time services to the Company. Executive shall
report to the Chief Medical Officer (“CMO”) in
Executive’s role. Executive shall perform services under this Agreement primarily from a remote location, and from time to time at such other locations
as may be necessary or as
otherwise reasonably requested by the Company. Executive will render such business and professional services in the
performance of Executive’s duties, consistent with Executive’s position within the Company, as will reasonably be assigned
by the CMO or the Chief
Executive Officer (“CEO”). Executive shall devote Executive’s best efforts and full business time, skill and attention to performance of Executive’s
duties on behalf of the Company; provided,
however, that Executive may engage in civic and not-for-profit activities (e.g. charitable and industry
association activities) as long as such activities do
not materially interfere with Executive’s obligations hereunder. During Executive’s employment with
the Company, Executive agrees not to engage in any business or for-profit activities outside the
Company, including serving on any advisory boards or
boards of directors of for-profit entities, except with the prior written approval of the CMO or CEO, which approval may be rescinded at any time in the
CMO
or CEO’s discretion, provided that in the event of such rescission Executive shall be permitted reasonable time for orderly withdrawal from any
board with respect to which such consent has been rescinded. The Company hereby consents to
Executive’s continuing appointment at Children’s
Hospital Los Angeles and the Keck School of Medicine of the University of Southern California, and to his attending in clinic approximately one to two
days per month, with the understanding
that with sufficient notice such clinic days can be moved as needed in order to meet critical needs of the
Company. The Company also consents to Executive’s continuing service as President of the Human Growth Foundation
(”HGF”); provided, however,
on a quarterly basis Company will review Executive’s then current role with the HGF. Upon such review, Company may rescind its approval of
Executive’s role and/or responsibilities with
the HGF. In the event of such rescission, Executive shall be permitted reasonable time for orderly
withdrawal from his then current role with the HGF. By signing this Agreement, Executive represents that Executive is not subject to any other
contract
or duty that would interfere in any way with Executive’s employment with the Company or performance of employment duties hereunder.
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3. POLICIES AND
PROCEDURES. Executive shall be subject to and agrees to comply with the policies and procedures of the Company, including, for the
avoidance of any doubt, any insider trading policies and compensation
claw back policies currently in existence, as may be amended from time to time,
or that may be adopted by the Company during the term of this Agreement.

4. BASE SALARY. For services rendered hereunder, Executive shall receive a base salary
at the rate of $375,000 per year (“Base Salary”), paid
periodically in accordance with ordinary Company payroll practices, subject to any applicable withholdings and deductions. Executive’s Base Salary
shall also be subject to
annual reviews and periodic adjustment.

5. BONUS. Executive shall receive a one-time
bonus of $4,000 (“Sign-on Bonus”) payable in a lump sum on the Company’s first regularly scheduled
pay date after Executive’s date of hire and subject to applicable tax withholdings.
If Executive resigns or is terminated with Cause (as defined in
Section 9(d)) within twelve (12) months of the date of this Agreement, Executive shall reimburse Company for the Sign-on Bonus and
Executive
expressly authorizes Company to withhold the Sign-on Bonus amount from severance pay or any other amount due for Executive’s services through
Executive’s last day of employment. If
Executive resigns or is terminated with Cause (as defined in Section 9(d)) after twelve (12) months but before
twenty-four (24) months of the date of this Agreement, Executive shall reimburse Company for fifty percent (50%) of the Sign-on Bonus and Executive
expressly authorizes Company to withhold 50% of the Sign-on Bonus amount from severance pay or any other amount due for Executive’s services
through Executive’s last day of employment. Executive will be eligible to receive an annual performance bonus (“Bonus”), with a target level at 30% of
Executive’s Base Salary (the “Bonus Target”), with the
annual amount of such Bonus to be determined in the sole discretion of the Company’s Board
of Directors (the “Board”) or by its Compensation Committee (under authority delegated by the Board), based upon a review of both
Executive’s
individual performance and the Company’s performance (both of which may include, but are not limited to, achievement of certain milestones or
performance objectives, if any, established by the Board or the Compensation
Committee (the “Bonus Plan”)). For fiscal year 2022 only, Company will
pro-rate the Bonus according to Executive’s date of hire and the number of days remaining in such fiscal year. The
Board or the Compensation
Committee, in their sole discretion, shall determine the extent to which Executive has achieved any performance targets or other terms and conditions
applicable to the Bonus; the amount of the Bonus (if any); and whether
and to what extent a Bonus may be paid with respect to any year during which
Executive’s employment terminates, subject to the terms and conditions of this Agreement. Any Bonus will not be earned until it is approved in writing
by the
Board or Compensation Committee and, except as otherwise expressly provided by the Board or Compensation Committee or in the Bonus Plan,
will be subject to Executive remaining continuously employed with the Company through such date of approval. Any
Bonuses earned shall be paid
subject to any applicable withholding and deductions, in all cases, not later than March 15th of the year after the year in which the Bonus is earned.

6. EQUITY AWARDS. Subject to approval by the Board or the Compensation Committee,
Executive shall be granted 29,750 options to purchase
Company common stock, and 5,250 Restricted Stock Units (the “Equity Awards” or “Option”), subject to the vesting schedule and all other terms,
conditions and
limitations applicable to such options as set forth in the Company’s 2009 Equity Incentive Plan as it may be amended from time to time
(or any successor plan thereto) (the “Equity Plan”) and in the applicable Stock Award
Agreements (as defined in the Equity Plan) approved by the
Board or Compensation Committee, as applicable, entered into between the Company and Executive. Executive may receive additional equity grants
from time to time, in the sole discretion of
the Board or Compensation Committee.
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7. OTHER BENEFITS. While employed
by the Company pursuant to this Agreement, Executive shall be entitled to the following benefits:

(a) Executive Benefits.
The Executive shall be entitled to all benefits to which other executive officers of the Company are entitled, in effect from
time to time, including, without limitation, participation in pension and profit sharing plans, the Company’s 401(k)
plan, group insurance policies and
plans (including medical, health, vision, and disability insurance policies and plans, and the like) which may be maintained by the Company for the
benefit of its executives and subject to the terms and conditions
including eligibility requirements of such benefit plans and programs. The Company
reserves the right to alter, discontinue and/or amend its benefit plans and programs from time to time in its sole discretion.

(b) Expense Reimbursement. The Executive shall receive, upon presentation of proper receipts and vouchers, reimbursement for
direct and
reasonable out-of-pocket expenses incurred in connection with the performance of Executive’s duties hereunder, in accordance with the Company’s
expense reimbursement policies and procedures in effect from time to time.

(c) Paid Time Off. Pursuant to the Company’s
current paid time off policy, Executive will accrue thirty (30) days of paid time off (“PTO”) each
full year. Accrued but unused PTO will carry over from year to year; provided, however, that Executive shall not be entitled to
“carry over” more than
1.5 times the Executive’s annual PTO accrual amount. Executive’s accrued PTO shall not exceed 360 hours (“PTO Cap”). Upon termination of
employment for any reason, Executive shall be paid
out (at Executive’s last rate of pay) for Executive’s then accrued but unused PTO amount, up to a
maximum of the PTO Cap, less any applicable deductions and withholdings.

8. CONFIDENTIAL INFORMATION, RIGHTS AND DUTIES

(a) Proprietary Information. As a condition to employment, Executive agrees to execute and abide by the Company’s
Proprietary Information,
Inventions, Non-Competition and Non-Solicitation Agreement (the “Proprietary Information Agreement”), attached hereto as
Exhibit A, upon or
prior to commencing employment hereunder.

(b) Exclusive Property. Executive agrees that all
Company-related business procured by Executive, and all Company-related business
opportunities and plans made known to Executive while employed by the Company, are and shall remain the permanent and exclusive property of the
Company.

9. TERMINATION OF EMPLOYMENT.

(a) At-Will Status. The Company and Executive understand and agree that this employment
relationship is at-will. Accordingly, there are no
promises or representations concerning the duration of Executive’s employment relationship, and it may be terminated by either Executive or the
Company
at any time, with or without Cause or Good Reason (as defined herein), and with or without advance notice. Executive’s at-will status cannot
be altered except in an express written agreement signed by
Executive and an authorized officer of the Company (other than Executive) with the specific
approval of the Board or Compensation Committee. The termination of Executive’s employment for any reason will constitute, without any further
required
action by Executive, Executive’s voluntary resignation from all officer and/or director positions held at the Company or any of its subsidiaries
or affiliates, and at the Board’s request, Executive will execute any documents reasonably
necessary to reflect the resignations.

(b) Termination Due to Death or Disability. Subject to applicable state or federal
law, Executive’s employment with the Company will
automatically terminate upon Executive’s death and may be terminated by the Company upon Executive’s Disability. For purposes of this Agreement,
“Disability” means a
physical or mental disability or condition which renders Executive unable to perform the essential functions of Executive’s
position (with or without accommodation) for more than six (6) months in any twelve (12) month period, or for
more than four (4) consecutive months.
This provision shall be interpreted and construed in accordance with the federal Americans with Disabilities Act of 1990 and all other applicable laws.
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(c) Resignation by Executive. Executive may resign from the Company with or
without Good Reason. The Company requests that Executive
provide at least three (3) weeks’ advance written notice of a termination without Good Reason to allow for an orderly transition.

(d) Definition of Cause. For purposes of this Agreement, “Cause” for the Company to terminate Executive shall
mean: (i) Executive’s failure or
refusal to perform satisfactorily any duties reasonably required of Executive by the Company (other than by reason of Disability), which failure
continues for fifteen (15) days after Executive receives
specific written notice to cure; (ii) Executive’s conviction or plea of guilty or nolo contendere to
any felony or to any other crime involving dishonesty or moral turpitude; (iii) any act or omission which constitutes a
material breach of this Agreement,
the Proprietary Information Agreement, the Company’s policies, or Executive’s fiduciary duty to the Company; (iv) any act or omission in connection
with Executive’s employment with the Company,
which involves material personal dishonesty by Executive or demonstrates a willful or continuing
disregard for the best interests of the Company; or (v) Executive’s engaging in dishonorable or disruptive behavior, practices or acts which
cause, or
could be reasonably expected to cause, material harm or bring disrepute to the Company.

(e) Definition of Good Reason.
For purposes of this Agreement, “Good Reason” means the occurrence of any of the following without
Executive’s prior written consent: (i) a material reduction by the Company in the Base Salary or Bonus Target of
Executive as in effect immediately
prior to such reduction provided, however, that one or more reductions in base compensation or target bonus opportunity applicable to all executives
generally that, cumulatively, total ten percent (10%) or less in
base compensation and/or ten (10) percentage points or less in target bonus opportunity
will not constitute a material reduction for purposes of this clause; (ii) a change in Executive’s benefits that materially diminishes the
aggregate value of
such benefits, unless such reduction is in connection with (and proportionate to) a general reduction of benefits to all members of the senior management
of the Company (or, on and after a Change in Control (as defined in the
Equity Plan), any successor to the Company); (iii) in the event of such a general
reduction and a subsequent restoration of all or any portion of the reduced benefits, then a failure to restore Executive’s benefits in at least a proportional
manner; (iv) a material reduction of Executive’s Bonus Target level; (v) a material reduction in Executive’s duties, authority or responsibilities taken as a
whole; provided, however, that a reduction in duties, authority or
responsibilities primarily by virtue of the Company being acquired and made part of a
larger entity whether as a subsidiary, business unit or otherwise (as, for example, when the Chief Executive Officer of the Company remains as such
following an
acquisition where the Company becomes a wholly owned subsidiary of the acquirer, but is not made the Chief Executive Officer of the
acquiring corporation) will not constitute “Good Reason”; or (vi) a relocation of Executive’s
principal place of employment that would result in an
increase in Executive’s one-way commute by more than thirty (30) miles. To the extent Executive’s principal place of employment is not the
Company’s
corporate offices or facilities due to a shelter-in-place order, quarantine order, or similar work-from-home requirement that applies to Executive,
Executive’s principal place of employment, from which a change in location under the foregoing clause (v) will be measured, will be considered
the
Company’s office or facility location where Executive’s employment with the Company primarily was based immediately prior to the commencement of
such
shelter-in-place order, quarantine order, or similar work-from-home requirement (or if none, such location as set forth in Section 2 (Duties)).
Notwithstanding the foregoing, “Good Reason” for Executive to resign shall not exist unless: (x) Executive provides the Company with specific written
notice of the existence of the condition giving rise to Good Reason
within ninety (90) days after its initial occurrence; (y) the Company fails to remedy
such condition within thirty (30) days after its receipt of such written notice; and (z) Executive resigns within sixty (60) days after
the cure period has
lapsed.

(f) Final Pay upon Termination for Any Reason. Except as otherwise provided by this Agreement
and/or required by law, upon termination of
Executive’s employment for any reason, the Company’s obligation to make payments hereunder shall cease, except that the Company shall pay all
amounts due and payable for Executive’s services
through Executive’s last day of employment (the “Separation Date”), including all accrued but
unpaid Base Salary and Bonus compensation earned through the Separation Date, any benefits accrued prior to the Separation Date, all
accrued but
unused vacation as of the Separation Date, and any reimbursable business expenses incurred but not reimbursed as of the Separation Date.
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(g) Severance Benefits upon a Covered Termination (No Change in Control).

(i) Severance Benefits. If Executive’s employment is terminated either by the Company without Cause (but not due to
Executive’s death
or Disability) or as a result of Executive’s resignation for Good Reason (each a “Covered Termination”), Executive shall be eligible to receive the
following severance benefits: (1) continued
payments of a total amount equal to six (6) months of Executive’s Base Salary in effect immediately prior to
the Separation Date, less any applicable withholdings and deductions (the “Severance”); and (2) twelve
(12) months of accelerated vesting of
Executive’s Equity Awards, including any additional awards of stock options and/or Restricted Stock Units (so that Executive becomes vested in the
portion of all such awards that would have become vested, in accordance with the Equity Awards’ regular, service-based vesting schedule, if Executive
remained employed for 365 days after the Separation Date). For the avoidance of doubt, to the
extent that any performance criteria under any Equity
Award has not been satisfied as of the Separation Date, such Equity Award shall terminate as of the Separation Date, and shall not be subject to the
foregoing accelerated vesting benefit. In
addition, provided Executive timely elects to continue Executive’s group health insurance coverage after the
Separation Date pursuant to the federal COBRA law or, if applicable, state insurance laws (collectively, “COBRA”), and
the terms of the governing
health insurance policies, the Company will reimburse the monthly COBRA health insurance premiums (the “COBRA Payments”) Executive pays to
continue Executive’s health insurance coverage (including
dependent coverage) for six (6) months after the Separation Date or until such earlier date as
Executive either becomes eligible for group health insurance coverage through a new employer or ceases to be eligible for COBRA coverage (the
“COBRA Payment Period”). Executive must submit to the Company appropriate documentation of the foregoing health insurance payments, within
sixty (60) days of making such payments, in order to be reimbursed. Notwithstanding the
foregoing, if the Company determines, in its sole discretion,
that it cannot pay the COBRA Payments without a substantial risk of violating applicable law (including, without limitation, Section 2716 of the Public
Health Service Act), at the
end of each remaining month of the COBRA Payment Period, the Company shall pay Executive directly a taxable monthly
amount equal to the monthly COBRA Payment that Executive would be required to pay to continue his or her group health
insurance coverage, which
payments will be made regardless of whether Executive elects COBRA continuation coverage; and provided, further, that if the Company determines, in
its sole discretion, at any time that it cannot provide such taxable
amounts without a substantial risk of violating applicable law, Executive will not
receive the COBRA Payments or any further taxable monthly amounts. Executive agrees to promptly notify the Company in writing if Executive
becomes eligible for
group health insurance coverage through a new employer before the end of the specified reimbursement period. For sake of
reference, all severance benefits provided in entire subsection 9(g)(i) shall be referred to collectively as the
“Severance Benefits.”

(ii) Preconditions. As a precondition to receiving any Severance Benefits, Executive
must (1) remain in compliance with all continuing
obligations Executive owes to the Company, including those set forth under Executive’s Proprietary Information Agreement, and (2) within sixty
(60) days following the Separation
Date (the “Release Deadline Date”), Executive must sign and return to the Company, a separation agreement and
release of claims in substantially the form attached hereto as Exhibit B (the “Release”)
and such Release must become fully-effective and
non-revocable by its terms by such Release Deadline Date. None of the severance benefits under this Agreement will commence or otherwise be
delivered prior to
the effective date of the Release. The Severance will be paid in the form of continuing salary installment payments after the Separation
Date, paid on the Company’s ordinary payroll schedule starting in the first scheduled payroll date after
the Release becomes fully effective and
non-revocable (the “Effective Date of Severance”), with the first such payment to include the amount of Severance Executive would have received
during
the period following the Separation Date through such first payroll date if such
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delay had not been required; provided, however, that any amounts that constitute “nonqualified deferred compensation” within the meaning of
Section 409A of the Internal Revenue
Code of 1986, as amended (the “Code”) and the Treasury Regulations and guidance thereunder, and any
applicable state law equivalent, as each may be promulgated, amended or modified from time to time
(“Section 409A”), shall not be paid until the 60th

day following such Separation Date to the extent necessary to avoid adverse tax consequences under
Section 409A, and such first payment shall include
the total amount Executive would have been entitled to receive during the period following the Separation Date through the 60th day
following the
Separation Date if such delay had not been required, subject to Section 10 below. (For avoidance of doubt, no Severance Benefits will be paid under any
circumstances if the foregoing preconditions are not satisfied, or if
Executive’s employment ends because of a resignation without Good Reason, a
termination for Cause, or as a result of Executive’s death or Disability.)

10. CHANGE IN CONTROL BENEFITS.

(a) Change in Control Termination. If Executive’s employment with the Company is terminated either by the Company without
Cause (but not
due to Executive’s death or Disability) or as a result of Executive resigns for Good Reason, and such termination occurs during the period beginning on
the date one (1) month before a Change in Control (defined below)
through the date thirteen (13) months after a Change in Control (each, a “CIC
Termination”), Executive shall be eligible to receive the following enhanced severance package (in lieu of the Severance Benefits described in
Section 9 above): (i) payment of nine (9) months of Executive’s Base Salary as in effect immediately prior to the Separation Date, less any applicable
withholdings and deductions; (ii) payment of an amount equal to the most
recently paid Bonus as described in Section 5 above (the payments under
clauses (i) and (ii) referred to as the “CIC Cash Severance”); and (iii) accelerated vesting of Executive’s Equity Awards, including any
additional
awards of stock options and/or Restricted Stock Units so that Executive becomes one hundred percent (100%) vested in all such awards; and (iv) a
twelve (12) month extension of the exercise period applicable to the Option so that
Executive has 365 days after the Separation Date to exercise any
vested Option, but no longer than the term/expiration date of the Option (including, for avoidance of doubt, any portion of such Option that became
vested as a result of the foregoing
accelerated vesting benefit) (the “Extended Exercise Period”). In addition, provided Executive timely elects to
continue Executive’s group health insurance coverage after the Separation Date pursuant to COBRA, and the terms of
the governing health insurance
policies, the Company will reimburse for COBRA Payments the Executive pays to continue Executive’s health insurance coverage (including dependent
coverage) for six (6) months after the Separation Date or
until such earlier date as Executive either becomes eligible for group health insurance coverage
through a new employer or Executive ceases to be eligible for COBRA coverage. These CIC severance benefits shall be paid subject to the same
preconditions set forth in Section 8(g)(ii) (Preconditions) above and on the same terms and conditions applicable to the Severance Benefits; provided,
however, that the CIC Cash Severance shall be paid in a lump sum within ten
(10) business days of the Effective Date of the Release required under
Section 8(g)(ii) (Preconditions) and provided, further, that any amounts that constitute “nonqualified deferred compensation” within the meaning of
Section 409A will be paid on the 60th day following the Separation Date, subject to Section 10 below. For avoidance of doubt, no CIC severance
benefits will be paid under any
circumstances if the preconditions set forth in Section 8(g)(ii) (Preconditions) are not satisfied, or if Executive’s
employment ends because of a resignation without Good Reason, a termination for Cause, or as a result of Executive’s
death or Disability. For purposes
of clarity, in the event that a CIC Termination occurs and any Severance Benefits under Section 8(g) (or portions thereof) already have been paid to
Executive, the corresponding severance payments and benefits
payable pursuant to the CIC Termination will be reduced in order to prevent the
duplication of benefits to Executive.

(b)
Definition of Change in Control. For purposes of this Agreement, “Change in Control” has the definition set forth in the Equity Plan,
provided that a transaction will not be deemed a Change in Control unless the transaction
qualifies as a change in control event within the meaning of
Section 409A.
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11. CODE SECTION 409A
COMPLIANCE. Notwithstanding anything set forth in this Agreement to the contrary, any payments and benefits provided
pursuant to this Agreement which constitute “deferred compensation” within
the meaning of Section 409A shall not commence until Executive has
incurred a “separation from service” (as such term is defined in the Treasury Regulation Section 1.409A-1(h)
(“Separation From Service”).

For the avoidance of doubt, it is intended that the payments and benefits set forth in this
Agreement satisfy, to the greatest extent possible, the
exemptions from the application of Section 409A provided under Treasury Regulation Sections 1.409A-1(b)(4),
1.409A-1(b)(5) and 1.409A-1(b)(9) and
this Agreement will be construed to the greatest extent possible as consistent with those provisions. To the extent not so exempt,
this Agreement (any
definitions hereunder, and any ambiguities or ambiguous terms) will be construed in a manner that complies with Section 409A and incorporates by
reference all required definitions and payment terms. Accordingly, to the
extent required to be exempt from or comply with Section 409A, references to
the termination of Executive’s employment or similar phrases used in this Agreement will mean Executive’s “separation from service” within the
meaning of Section 409A. For purposes of Section 409A (including, without limitation, for purposes of Treasury Regulation
Section 1.409A-2(b)(2)(iii)), Executive’s right to receive any
installment payments under this Agreement (whether severance payments, reimbursements
or otherwise) shall be treated as a right to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times
be
considered a separate and distinct payment. Notwithstanding any provision to the contrary in this Agreement, if the Company (or, if applicable, the
successor entity thereto) determines that any payments upon Executive’s Separation From Service
set forth herein and/or under any other agreement
with the Company constitute “deferred compensation” under Section 409A and Executive is, on Executive’s Separation From Service, a “specified
employee” of the Company or
any successor entity thereto, as such term is defined in Section 409A(a)(2)(B)(i) of the Code, then, solely, to the extent
necessary to avoid the incurrence of the adverse personal tax consequences under Section 409A, the timing of the
payments upon Executive’s Separation
From Service shall be delayed until the earlier to occur of: (a) the date that is six months and one day after Executive’s Separation From Service or
(b) the date of Executive’s death
(such applicable date, the “Specified Employee Initial Payment Date”). On the Specified Employee Initial Payment
Date, the Company (or the successor entity thereto, as applicable) shall (A) pay to Executive a lump sum amount
equal to the sum of the payments upon
Executive’s Separation From Service that Executive would otherwise have received through the Specified Employee Initial Payment Date if the
commencement of the payment of the severance benefits had not been
so delayed pursuant to this section and (B) commence paying the balance of the
severance benefits in accordance with the applicable payment schedules set forth in this Agreement.

In no event will the Company or any of its subsidiaries or affiliates have any responsibility, liability or obligation to reimburse,
indemnify, or hold
harmless Executive for any taxes imposed, or other costs incurred, as a result of Section 409A of the Code. The Company reserves the right to amend
this Agreement as it considers necessary or advisable, in its sole discretion
and without the consent of Executive or any other individual, to comply with
any provision required to avoid the imposition of the additional tax imposed under Section 409A or to otherwise avoid income recognition under
Section 409A prior
to the actual payment of any benefits or imposition of any additional tax. In no event will Executive have any discretion to choose
Executive’s taxable year in which any payments or benefits are provided under this Agreement.

12. BETTER AFTER TAX PROVISION. If any payment or benefit that Executive will or may
receive from the Company or otherwise (a “280G
Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the
excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment will be equal to the Reduced Amount. The “Reduced
Amount” will be either (x) the largest portion of the 280G
Payment that would result in no portion of the 280G Payment (after reduction) being subject
to the Excise Tax or (y) the largest portion, up to and including the total, of the 280G Payment, whichever amount (i.e., the amount determined
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by clause (x) or by clause (y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all
computed at the highest applicable
marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater economic benefit notwithstanding
that all or some portion of the 280G Payment may be subject to the Excise Tax. If a
reduction in a 280G Payment is required pursuant to the preceding
sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction will occur in the manner (the
“Reduction Method”)
that results in the greatest economic benefit for Executive. If more than one method of reduction will result in the same economic
benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).

Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the 280G Payment being
subject to taxes
pursuant to Section 409A that would not otherwise be subject to taxes pursuant to Section 409A, then the Reduction Method and/or the
Pro Rata Reduction Method, as the case may be, will be modified so as to avoid the imposition of taxes
pursuant to Section 409A as follows: (A) as a
first priority, the modification will preserve to the greatest extent possible, the greatest economic benefit for Executive as determined on an after-tax
basis; (B) as a second priority, 280G Payments that are contingent on future events (e.g., being terminated without Cause), will be reduced (or
eliminated) before 280G Payments that are not contingent on future events; and (C) as a
third priority, 280G Payments that are “deferred compensation”
within the meaning of Section 409A will be reduced (or eliminated) before 280G Payments that are not “deferred compensation” within the meaning of
Section 409A. In no event will Executive have any discretion with respect to the ordering of payment reductions.

If Section 280G of the Code is
not applicable by law to Executive, the Company will determine whether any similar law in Executive’s jurisdiction
applies and should be taken into account.

A nationally recognized independent professional firm selected by the Company will make all determinations required to be made under this Section,
which
determinations will be conclusive and binding on Executive and the Company. For purposes of making the calculations required by this
Section 12, the firm may make reasonable assumptions and approximations concerning applicable taxes and may
rely on reasonable, good faith
interpretations concerning the application of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the firm such
information and documents as the firm reasonably may request in order to make
determinations under this Section 12. The Company will bear the
expenses and make all payments required to be made to such firm for the firm’s services rendered to complete the calculations contemplated by this
Section 12 (Better
After Tax Provision). The Company will use commercially reasonable efforts to cause the firm engaged to make the determinations
hereunder to provide its calculations, together with detailed supporting documentation, to the Company and Executive
within thirty (30) calendar days
after the date on which Executive’s right to a 280G Payment becomes reasonably likely to occur (if requested at that time by the Company or Executive)
or such other time as requested by the Company or
Executive. The Company will have no liability to Executive for the determinations of the firm.

Executive will be solely responsible for the payment of
all personal tax liability that is incurred as a result of the payments and benefits received under
this Agreement, and neither the Company nor any parent, subsidiary or other affiliate of the Company have any responsibility, liability or obligation
to
reimburse, indemnify or hold harmless Executive for any of those payments of personal tax liability. If Executive receives a 280G Payment for which
the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this
Section and the Internal Revenue Service determines thereafter
that some portion of the 280G Payment is subject to the Excise Tax, Executive will promptly return to the Company a sufficient amount of the 280G
Payment (after reduction pursuant to
clause (x) of the first paragraph of this Section) so that no portion of the remaining 280G Payment is subject to the
Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) of the first
paragraph of this Section, Executive
will have no obligation to return any portion of the 280G Payment pursuant to the preceding sentence.
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13. MISCELLANEOUS.

(a) Taxes. The Company (and any parent, subsidiary or other affiliate of the Company, as applicable) will have the right and
authority to deduct
from any payments or benefits all applicable federal, state, local, and/or non-U.S. taxes or other required withholdings and payroll deductions. Prior to
the payment of any amounts or
provision of any benefits under this Agreement, the Company (and any parent, subsidiary or other affiliate of the
Company, as applicable) will be permitted to deduct or withhold, or require Executive to remit to the Company, an amount sufficient to
satisfy any such
applicable withholdings and deductions with respect to such payments and benefits. Executive shall be responsible for the payment of any taxes due on
any and all compensation, stock option, or benefit provided by the Company
pursuant to this Agreement which are not withheld by the Company.
Executive agrees to indemnify and hold harmless the Company from any and all claims or penalties asserted against the Company arising from
Executive’s failure to pay taxes due on
any compensation, stock option, or benefit provided by the Company pursuant to this Agreement. Executive
expressly acknowledges that the Company has not made any representation about the tax consequences of any consideration provided by the Company
to Executive pursuant to this Agreement.

(b) Modification/Waiver. This Agreement may not be amended, modified, superseded,
canceled, renewed or expanded, or any terms or covenants
hereof waived, except as provided in Section 11 (Code Section 409A Compliance) or by a writing executed by each of the Parties or, in the case of a
waiver, by the Party waiving
compliance. Failure of any Party at any time to require performance of any provision hereof shall in no manner affect his,
her or its right at a later time to enforce such provision. No waiver by a Party of a breach of this Agreement shall be deemed
to be or construed as a
waiver of any other breach of any term or condition contained in the Agreement.

(c) Successors and
Assigns. This Agreement may be assigned by the Company to an affiliated entity or to any successor or assignee of the
Company with or without Executive’s consent. This Agreement shall not be assignable by Executive.

(d) Notices. All notices to be given hereunder shall be in writing and shall be deemed to have been duly given on: the date
personally or hand
delivered; one (1) day after being sent by internationally-recognized overnight delivery courier; and three (3) days after being sent by certified mail,
return receipt requested. Notices mailed to Executive shall be sent
to Executive’s last home address as reflected in the Company’s personnel records.
Executive promptly shall notify Company of any change in Executive’s address. Notices to be issued to the Company shall be directed to the CMO or
CEO
and shall be mailed to the Company’s headquarters.

(e) Dispute Resolution. To aid in the rapid and economical
resolution of any disputes that may arise in the course of Executive’s employment
relationship, the Parties agree that any and all disputes, claims, or demands arising from or relating to the terms of this Agreement (including but not
limited
to the Proprietary Information Agreement incorporated by reference herein), Executive’s employment relationship with the Company, or the
termination of that relationship (including statutory claims), shall be resolved, to the fullest extent
permitted by law, by final, binding and confidential
arbitration in Austin, Texas conducted before a single neutral arbitrator by JAMS, Inc. (“JAMS”) or its successor, under the then applicable JAMS
Arbitration Rules and Procedures
for Employment Disputes (available at http://www.jamsadr.com/rules-employment-arbitration/) and subject to JAMS’
Policy on Employment Arbitration Minimum Standards of Procedural Fairness. The Parties acknowledge that by agreeing to this
arbitration
procedure, they waive the right to resolve any such dispute, claim or demand through a trial by jury or judge or by administrative proceeding.
Executive will have the right to be represented by legal counsel at any arbitration
proceeding, at Executive’s expense. The arbitrator shall: (a) have
authority to compel adequate discovery for the resolution of the dispute and to award such relief as would otherwise be available under applicable law in
a court
proceeding; (b) issue a written statement signed by the arbitrator regarding the disposition of each claim and the relief, if any, awarded as to each
claim, the
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reasons for the award, and the arbitrator’s essential findings and conclusions on which the award is based; and (c) have authority to, in the arbitrator’s
discretion, award
recovery of attorneys’ fees and costs to the prevailing party. The Company shall pay all JAMS’ arbitration fees. Nothing in this
Agreement is intended to prevent either Party from obtaining injunctive relief in a court of applicable
jurisdiction to prevent irreparable harm pending
the conclusion of any arbitration; or from enforcing any arbitration award in a court of applicable jurisdiction.

(f) Entire Agreement. This Agreement, together with the Exhibits, sets forth the complete and exclusive agreement and
understanding of the
Parties with regard to the subject matter hereof, and supersedes any and all prior or contemporaneous agreements, promises, representations, or
communications, written or oral, pertaining to the subject matter hereof. If any
provision of this Agreement is determined to be invalid or unenforceable,
in whole or in part, this determination will not affect any other provision of this Agreement, and the invalid or unenforceable provision shall be modified
to render it valid
and enforceable consistent with the intent of the parties insofar as possible under applicable law. For purposes of construing this
Agreement, any ambiguities shall not be construed against any party as the drafter. This Agreement may be executed in
counterparts, which shall be
deemed to be part of one original, and facsimile signatures, signatures transmitted by .PDF, as well as electronic signatures, shall be equivalent to
original signatures. The validity, interpretation, construction and
performance of this Agreement shall be governed by the laws of the State of Iowa,
without regard to conflict of laws principles.

IN WITNESS WHEREOF, the Parties have each duly executed this Agreement as of the date
written above to indicate their understanding and
acceptance of all of the above-stated terms and conditions.
 

LUMOS PHARMA, INC.

By:  /s/ Rick Hawkins
Its:  Pres & CEO

EXECUTIVE

/s/ Dr. Pisit Pitukcheewanont
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EXHIBIT A

EMPLOYEE PROPRIETARY INFORMATION AGREEMENT

EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Employee Proprietary Information, Inventions, Non-competition, and Non-solicitation Agreement (this
“Agreement”) is made in consideration for
my employment or continued employment by Lumos Pharma, Inc. or any of its subsidiaries (the “Company”), and the compensation now and hereafter
paid to me. I hereby agree as follows:

1. NONDISCLOSURE.

1.1
Recognition of Company’s Rights; Nondisclosure. At all times during my employment and thereafter, I will hold in strictest confidence and will
not disclose, use, lecture upon or publish any of the Company’s Proprietary Information
(defined below), except as such disclosure, use or publication
may be required in connection with my work for the Company, or unless an officer of the Company expressly authorizes such in writing. I will obtain
Company’s written approval before
publishing or submitting for publication any material (written, verbal, or otherwise) that relates to my work at
Company and/or incorporates any Proprietary Information. I hereby assign to the Company any rights I may have or acquire in such
Proprietary
Information and recognize that all Proprietary Information shall be the sole property of the Company and its assigns.

1.2
Proprietary Information. The term “Proprietary Information” shall mean any and all confidential and/or proprietary knowledge, data or
information of the Company. By way of illustration but not limitation, “Proprietary
Information” includes (a) tangible and intangible information
relating to antibodies and other biological materials, cell lines, samples of assay components, media and/or cell lines and procedures and formulations
for producing any such
assay components, media and/or cell lines, formulations, products, processes, know-how, designs, formulas, methods,
developmental or experimental work, clinical data, improvements, discoveries, plans for
research, new products, marketing and selling, business plans,
budgets and unpublished financial statements, licenses, prices and costs, suppliers and customers, and information regarding the skills and compensation
of other employees of the
Company; (b) trade secrets, inventions, mask works, ideas, processes, formulas, source and object codes, data, programs, other
works of authorship, know-how, improvements, discoveries, developments,
designs and techniques (hereinafter collectively referred to as “Inventions”);
(c) information regarding plans for research, development, new products, marketing and selling, business plans, budgets and unpublished financial
statements,
licenses, prices and costs, suppliers and customers; and (d) information regarding the skills and compensation of other employees of the
Company. Notwithstanding the foregoing, it is understood that, at all such times, I am free to use
information which is generally known in the trade or
industry, which is not gained as result of a breach of this Agreement, and my own, skill, knowledge, know-how and experience to whatever extent and in
whichever way I wish.

1.3 Third Party Information. I understand, in addition, that the Company has received and in the future will receive
from third parties confidential or
proprietary information (“Third Party Information”) subject to a duty on the Company’s part to maintain the confidentiality of such information and to
use it only for certain limited purposes. During
the term of my employment and thereafter, I will hold Third Party Information in the strictest confidence
and will not disclose to anyone (other than Company personnel who need to know such information in connection with their work for the Company)
or
use, except in connection with my work for the Company, Third Party Information unless expressly authorized by an officer of the Company in writing.
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1.4 No Improper Use of Information of Prior Employers and Others. During my employment by the
Company I will not improperly use or disclose
any confidential information or trade secrets, if any, of any third party, including but not limited to any former employer or any other person or entity to
whom I have an obligation of confidentiality,
and I will not bring onto the premises of the Company any unpublished documents or any property
belonging to any third party, including but not limited to any former employer or any other person or entity to whom I have an obligation of
confidentiality unless consented to in writing by that third party. I will use in the performance of my duties only information which is generally known
and used by persons with training and experience comparable to my own, which is common knowledge
in the industry or otherwise legally in the public
domain, or which is otherwise provided, obtained, or developed by or for the Company.

2.
ASSIGNMENT OF INVENTIONS.

2.1 Proprietary Rights. The term “Proprietary
Rights” shall mean all trade secret, patent, copyright, mask work and other intellectual property rights
throughout the world.

2.2
Prior Inventions. Inventions, if any, patented or unpatented, which I made prior to the commencement of my employment with the Company are
excluded from the scope of this Agreement. To preclude any possible uncertainty, I have set forth on
Exhibit A (Previous Inventions) attached hereto a
complete list of all Inventions that I have, alone or jointly with others, conceived, developed or reduced to practice or caused to be conceived, developed
or reduced to practice prior to the
commencement of my employment with the Company, that I consider to be my property or the property of third
parties and that I wish to have excluded from the scope of this Agreement (collectively referred to as “Prior Inventions”).
If disclosure of any such
Prior Invention would cause me to violate any prior confidentiality agreement, I understand that I am not to list such Prior Inventions in Exhibit A but
am only to disclose a cursory name for each such invention, a listing
of the party (ies) to whom it belongs and the fact that full disclosure as to such
inventions has not been made for that reason. A space is provided on Exhibit A for such purpose. If no such disclosure is attached, I represent that there
are no
Prior Inventions. If, in the course of my employment with the Company, I incorporate a Prior Invention into a Company product, process or
machine, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, perpetual,
worldwide license (with rights to sublicense
through multiple tiers of sublicensees) to make, have made, modify, use and sell such Prior Invention. Notwithstanding the foregoing, I agree that I will
not incorporate, or permit to be incorporated,
Prior Inventions in any Company Inventions without the Company’s prior written consent.

2.3 Assignment of Inventions. Subject to
Sections 2.4, and 2.6, I hereby assign and agree to assign in the future (when any such Inventions or
Proprietary Rights are first reduced to practice or first fixed in a tangible medium, as applicable) to the Company all my right, title and
interest in and to
any and all Inventions (and all Proprietary Rights with respect thereto) whether or not patentable or registrable under copyright or similar statutes, made
or conceived or reduced to practice or learned by me, either alone or
jointly with others, during the period of my employment with the Company.
Inventions assigned to the Company, or to a third party as directed by the Company pursuant to this Section 2, are hereinafter referred to as “Company
Inventions.”

2.4 Nonassignable Inventions. I recognize that, in the event of a specifically applicable state law, regulation, rule, or
public policy (“Specific
Inventions Law”), this Agreement will not be deemed to require assignment of any invention which qualifies fully for protection under a Specific
Inventions Law by virtue of the fact that any such invention was, for
example, developed entirely on my own time without using the Company’s
equipment, supplies, facilities, or trade secrets and neither related to the Company’s actual or demonstrably anticipated business, research or
development, nor
resulted from work performed by me for the Company. In the absence of a Specific Inventions Law, the preceding sentence will not
apply.

2.5
Obligation to Keep Company Informed. During the period of my employment with the Company, I will promptly disclose to the Company fully
and in writing all Inventions authored, conceived or reduced to practice by me, either alone or jointly
with others; and all patent applications filed by me
or on my behalf. At the time of each such disclosure, I will advise the Company in writing of any Inventions
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that I believe fully qualify for protection under the provisions of a Specific Inventions Law; and I will at that time provide to the Company in writing all
evidence necessary to substantiate
that belief. The Company will keep in confidence and will not use for any purpose or disclose to third parties without
my consent any confidential information disclosed in writing to the Company pursuant to this Agreement relating to Inventions that
qualify fully for
protection under a Specific Inventions Law. I will preserve the confidentiality of any Invention that does not fully qualify for protection under a Specific
Inventions Law.

2.6 Government or Third Party. I also agree to assign all my right, title and interest in and to any particular Company Invention to a third
party,
including without limitation the United States, as directed by the Company.

2.7 Works for Hire. I acknowledge that all original works
of authorship which are made by me (solely or jointly with others) within the scope of my
employment at the Company and which are protectable by copyright are “works made for hire,” pursuant to United States Copyright Act (17 U.S.C.,
Section 101).

2.8 Enforcement of Proprietary Rights.

(i) Obligation to Assist. I will assist the Company in every proper way to obtain, and from time to time enforce, United States
and foreign
Proprietary Rights relating to Company Inventions in any and all countries. To that end I will execute, verify and deliver such documents and perform
such other acts (including appearances as a witness) as the Company may reasonably
request for use in applying for, obtaining, perfecting, evidencing,
sustaining and enforcing such Proprietary Rights and the assignment thereof. In addition, I will execute, verify and deliver assignments of such
Proprietary Rights to the Company or
its designee. My obligation to assist the Company with respect to Proprietary Rights relating to such Company
Inventions in any and all countries shall continue beyond the termination of my employment, but the Company shall compensate me at a
reasonable rate
after my termination for time actually spent by me at the Company’s request on such assistance.

(ii)
Appointment of Attorney in Fact. In the event the Company is unable for any reason, after reasonable effort, to secure my signature on any
document needed in connection with the actions specified in the preceding paragraph, I hereby
irrevocably designate and appoint the Company and its
duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an interest, to act for and in my behalf to
execute, verify and file any such documents and
to do all other lawfully permitted acts to further the purposes of the preceding paragraph with the same
legal force and effect as if executed by me. I hereby waive and quitclaim to the Company any and all claims, of any nature whatsoever, which I
now or
may hereafter have for infringement of any Proprietary Rights assigned hereunder to the Company.

3. NO
CONFLICTS, NON-SOLICITATION, AND
NON-INTERFERENCE. I acknowledge that during my employment I will have access to and knowledge
of Proprietary Information. To protect the
Company’s Proprietary Information, I agree that during the period of my employment by the Company I will
not, without the Company’s express written consent, engage in any other employment or business activity directly related to the
business in which the
Company is now involved or becomes involved, nor will I engage in any other activities which conflict with my obligations to the Company or the
interests of the Company. For the period of my employment by the Company and
continuing until one year after my last day of employment with the
Company, I will not: (a) directly or indirectly induce any employee of the Company to terminate or reduce his or her relationship with the Company;
(b) solicit the business
of any Client or Customer of the Company (other than on behalf of the Company) for any competitive purpose; or (c) induce any
supplier, vendor, consultant or independent contractor of the Company to terminate or reduce his, her or its
relationship with the Company. I agree that
for purposes of this Agreement, a “Client or Customer” is any person or entity with whom or which, at any time during the two year period prior to my
last day of employment with the
Company, (i) I had direct dealings; (ii) an individual whom I supervised had direct dealings; or (iii) about whom or
which I obtained confidential information. If any restriction set forth in this Section is found by any court of
competent jurisdiction to be unenforceable
because it extends for too long a period of time or over too great a range of activities or in too broad a geographic area, it shall be interpreted to extend
only over the maximum period of time, range of
activities or geographic area as to which it may be enforceable.
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4. COVENANT NOT TO
COMPETE. I acknowledge that during my employment I will have access to and knowledge of Proprietary Information. To
protect the Company’s Proprietary Information, I agree that during my employment
with the Company, whether full-time or part-time, and for a period
of one year after my last day of employment with the Company, I will not directly or indirectly engage in (whether as an employee, consultant,
proprietor, partner, director or
otherwise), or have any ownership interest in, or participate in the financing, operation, management or control of, any
person, entity, corporation or business that engages in a “Restricted Business” in a “Restricted Territory”
(as defined below). It is agreed that ownership
of (i) no more than one percent (1%) of the outstanding voting stock of a publicly traded corporation, or (ii) any stock I presently own shall not
constitute a violation of this provision.

4.1 Reasonable. I agree and acknowledge that the time limitation on the restrictions in this paragraph, combined with the geographic scope,
is
reasonable. I also acknowledge and agree that this paragraph is reasonably necessary for the protection of the Company’s Proprietary Information as
defined in paragraph 1.2 herein, that through my employment I shall receive adequate
consideration for any loss of opportunity associated with the
provisions herein, and that these provisions provide a reasonable way of protecting the Company’s business value, some of which will be imparted to me
in the ordinary course of my
employment with the Company. If any restriction set forth in this paragraph 4 is found by any court of competent
jurisdiction to be unenforceable because it extends for too long a period of time or over too great a range of activities or in too
broad a geographic area,
it shall be interpreted to extend only over the maximum period of time, range of activities or geographic area as to which it may be enforceable.

4.2 As used herein, the terms:

(i) “Restricted Business” shall mean a business that is engaged in or is preparing to engage in
any of the areas that the Company is
actively pursuing, including but not limited to research, development and/or commercialization of (1) one or more products for the treatment of any rare
disease based upon the Company’s LUM-201 technology platform; (2) one or more products for the treatment of any rare disease utilizing growth
hormone, recombinant growth hormone, or any isoforms, analogs or secretagogues thereof;
(3) vaccines against the Ebola virus; or (4) any other area of
research, development, or commercialization drug or biologic candidate which is intended to address a rare disease that (i) is the subject area of
research, development,
or commercialization in which the Company or any subsidiary is engaged pursuant to a program which is being materially
funded by the Company, a strategic partner of the Company, and/or a grant to the Company and (ii) as to which I participated
in or was familiar with the
details of such research, development or commercialization during my time of my employment with Company or regarding which I possess Confidential
Information. For purposes of the preceding sentence, the determination of
the scope of the Company’s business activities shall be made as of the date of
termination of my employment.

(ii)
“Restricted Territory” shall mean any state, county, or locality in the United States in which the Company conducts business and any
other country, city, state, jurisdiction, or territory in which the Company does business or plans
to do business.

5. RECORDS. I agree to keep and maintain adequate and current records (in the
form of notes, sketches, drawings and any other form that may be
required by the Company) of all Proprietary Information developed by me and all Company Inventions made by me during the period of my
employment at the Company, which records shall be
available to and remain the sole property of the Company at all times.
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6. NO CONFLICTING
OBLIGATION. I represent that my performance of all the terms of this Agreement and as an employee of the Company does not
and will not breach any agreement to keep in confidence information acquired by
me in confidence or in trust prior to my employment by the Company,
nor any other lawful obligation I have to any third party. I have not entered into, and I agree I will not enter into, any agreement either written or oral in
conflict herewith.

7. RETURN OF COMPANY MATERIALS. When I leave the
employ of the Company, or earlier if requested by the Company, I will deliver to the
Company any and all drawings, notes, memoranda, specifications, devices, formulas, documents, materials, and tangible or intangible property of the
Company together
with all copies thereof, and any other material containing or embodying any Company Inventions, Third Party Information or
Proprietary Information of the Company without retaining any reproductions or embodiments thereof in whole or in part and in
any medium. By way of
example, such items include but are not limited to: Company files, records, plans, forecasts, reports, studies, analyses, proposals, agreements, financial
information, information regarding potential business development
partners, research and development information, sales and marketing information,
operational and personnel information, code, software, databases, computer-recorded information, and tangible property and equipment (including, but
not limited to,
computers, data storage devices, facsimile machines, mobile telephones, servers, credit cards, entry cards, identification badges and keys).
In addition, if I have used any personal computer, server, or e-mail
system to receive, store, review, prepare or transmit any Company information,
including but not limited to, Confidential Information, I agree to provide Company with a computer-useable copy of all such Confidential Information
and then permanently
delete and expunge such Confidential Information from those systems; and I agree to provide Company access to my system as
reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any property
situated on the Company’s
premises and owned by the Company, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by Company
personnel at any time with or without notice.

8. LEGAL AND EQUITABLE REMEDIES. Because my services are
personal and unique and because I may have access to and become acquainted with
the Proprietary Information of the Company, the Company shall have the right to enforce this Agreement and any of its provisions by injunction,
specific performance or
other equitable relief, without bond and without prejudice to any other rights and remedies that the Company may have for a
breach of this Agreement.

9. NOTICES. Any notices required or permitted hereunder shall be given to the appropriate party at
the address specified below or at such other address
as the party shall specify in writing. Such notice shall be deemed given upon personal delivery or express delivery service (e.g., FedEx) to the
appropriate address; upon delivery via facsimile;
or if sent by certified or registered mail, three days after the date of mailing.

10. NOTIFICATION OF
NEW EMPLOYER. In the event that I leave the employ of the Company, I hereby consent to the notification of my new employer
of my rights and obligations under this Agreement.

11. PROTECTED ACTIVITY NOT PROHIBITED. I acknowledge and
agree that nothing in this Agreement limits or prohibits me from filing and/or
pursuing a charge or complaint with, or otherwise communicating or cooperating with or participating in any investigation or proceeding that may be
conducted by, any
federal, state or local government agency or commission, including the Securities and Exchange Commission, the Equal Employment
Opportunity Commission, the Occupational Safety and Health Administration, and the National Labor Relations Board
(“Government Agencies”),
including disclosing documents or other information as permitted by law, without giving notice to, or receiving authorization from, the Company. In
addition, nothing in this Agreement is intended to limit
employees’ rights to discuss the terms, wages, and working conditions of their employment, nor
to deny employees the right to disclose information pertaining to sexual harassment or any unlawful or potentially unlawful conduct, as protected by
applicable law. I further understand that I am not permitted to disclose the Company’s attorney-client privileged communications or attorney work
product. In addition, I acknowledge that the Company has provided me with notice in compliance
with the Defend Trade Secrets Act of 2016 regarding
immunity from liability for limited disclosures of trade secrets. The full text of the notice is attached in Appendix A.
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12. GENERAL PROVISIONS.

11.1 Governing Law; Consent to Personal Jurisdiction and Exclusive Forum. This Agreement will be governed by and construed according to the
laws
of the State of Texas as such laws are applied to agreements entered into and to be performed entirely within Texas between Texas residents. I
hereby expressly understand and consent that my employment is a transaction of business in the State of
Texas and constitutes the minimum contacts
necessary to make me subject to the personal jurisdiction of the federal courts located in the State of Texas, and the state courts located in the County of
Travis, Texas, for any lawsuit filed against me
by Company arising from or related to this Agreement. I agree and acknowledge that any controversy
arising out of or relating to this Agreement or the breach thereof, or any claim or action to enforce this Agreement or portion thereof, or any
controversy
or claim requiring interpretation of this Agreement must be brought in a forum located within the State of Texas. No such action may be brought in any
forum outside the State of Texas. Any action brought in contravention of this
paragraph by one party is subject to dismissal at any time and at any stage
of the proceedings by the other, and no action taken by the other in defending, counter claiming or appealing shall be construed as a waiver of this right
to immediate
dismissal. A party bringing an action in contravention of this paragraph shall be liable to the other party for the costs, expenses and
attorney’s fees incurred in successfully dismissing the action or successfully transferring the action to
the federal courts located in the State of Texas, or
the state courts located in the County of Travis, Texas.

11.2 Severability. In case any
one or more of the provisions contained in this Agreement shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect the other provisions of this Agreement;
this Agreement shall
be construed as if such invalid, illegal or unenforceable provision had never been contained herein; and such provision shall be deemed modified and
enforceable, insofar as possible consistent with its original intent. By way of
example, if, moreover, any one or more of the provisions contained in this
Agreement shall for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it shall be construed by limiting
and reducing it, so
as to be enforceable to the extent compatible with the applicable law as it shall then appear.

11.3 Successors and Assigns. This Agreement
will be binding upon my heirs, executors, administrators and other legal representatives and will be for
the benefit of the Company, its successors, and its assigns. My obligations under this Agreement are not assignable to any party.

11.4 Survival. The provisions of this Agreement shall survive the termination of my employment and the assignment of this Agreement by the
Company to any successor in interest or other assignee.

11.5 Employment. I agree and understand that my employment is at-will which means I or the Company each have the right to terminate my
employment, with or without advanced notice and with or without cause. I further agree and understand that nothing in this Agreement shall
confer any
right with respect to continuation of employment by the Company, nor shall it interfere in any way with my right or the Company’s right to terminate
my employment at any time, with or without cause.

11.6 Waiver. To be valid, any waiver by me or the Company of any breach of this Agreement or right hereunder shall be specifically stated in
writing,
and shall not be a waiver of any preceding or succeeding breach unless so specifically stated. No waiver of any right under this Agreement and
applicable law shall be construed as a waiver of any other right. Neither party shall be required
to give notice to enforce strict adherence to all terms of
this Agreement.
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11.7 Entire Agreement. The obligations pursuant to this Agreement shall apply to any time
during which I was previously, or am in the future,
employed or engaged as a consultant by the Company, if no other agreement governs the subject matter thereof. This Agreement is the final, complete
and exclusive agreement of the parties with
respect to the subject matter hereof and supersedes and merges all prior communications and representations
with respect to such subject matter. No modification of or amendment to this Agreement will be effective unless in writing and signed by the
party to be
charged. Any subsequent changes in my duties, salary or compensation will not affect the validity or scope of this Agreement.

EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

ACKNOWLEDGEMENT FORM

I acknowledge that
I have been given a copy of the Employee Proprietary Information and Inventions Agreement, that I have read it, and that I
understand its terms and procedures. Furthermore, I agree to abide by it and understand that if Lumos Pharma determines my
conduct warrants it, I may
be subject to discipline for breaches hereof, up to and including the immediate termination of my employment.
 
Dr. Pisit Pitukcheewanont
Employee’s Name (Please Print)

/s/ Dr. Pisit Pitukcheewanont
Employee’s Signature

5/4/2022
Date
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APPENDIX A

Section 7 of the Defend Trade Secrets Act of 2016

“ . . . An individual shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a
trade secret that
—(A) is made—(i) in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney; and (ii) solely for the
purpose of reporting or investigating a suspected violation
of law; or (B) is made in a complaint or other document filed in a lawsuit or other proceeding,
if such filing is made under seal. . . . An individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law
may
disclose the trade secret to the attorney of the individual and use the trade secret information in the court proceeding, if the individual—(A) files any
document containing the trade secret under seal; and (B) does not disclose the
trade secret, except pursuant to court order.”
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EXHIBIT B

RELEASE

[To be signed
on or within twenty-one (21) days after the Separation Date]

My employment with Lumos Pharma, Inc. (the
“Company”) ended in all capacities on ___________ (the “Separation Date”). I hereby confirm that I
have been paid all compensation owed to me by the Company for all hours worked; I have received all the leave and
leave benefits and protections for
which I was eligible, pursuant to the Company’s policies, applicable law, or otherwise; and I have not suffered any on-the-job
injury or illness for which
I have not already filed a workers’ compensation claim.

If I choose to enter into this Release and allow it to become
effective by its terms, the Company will provide me with certain severance benefits pursuant
to the terms of the Employment Agreement between me and the Company dated _______, 2021 (the “Agreement”). I understand that I am not
entitled
to such severance benefits unless I return this fully-executed Release to the Company within twenty-one (21) days after the Separation Date, and allow
this Release to become fully effective and non-revocable by its terms. (Capitalized terms used but not defined in this Release shall have the meaning
ascribed to them in the Agreement.)

In exchange for the severance benefits to which I would not otherwise be entitled, I hereby generally and completely release the Company and its
directors,
officers, employees, shareholders, partners, agents, attorneys, predecessors, successors, parent and subsidiary entities, insurers, affiliates, and
assigns (collectively, the “Released Parties”) from any and all claims, liabilities
and obligations, both known and unknown, arising from or in any way
related to events, acts, conduct, or omissions occurring prior to or at the time that I sign this Release, including but not limited to claims arising from or
in any way related to
my employment with the Company or the termination of that employment (collectively, the “Released Claims”). By way of
example, the Released claims include, but are not limited to: (1) all claims related to my compensation or
benefits from the Company, including salary,
bonuses, commissions, vacation pay, expense reimbursements, severance pay, fringe benefits, stock, stock options, or any other ownership interests in
the Company; (2) all claims for breach of
contract, wrongful termination, and breach of the implied covenant of good faith and fair dealing; (3) all tort
claims, including claims for fraud, defamation, emotional distress, and discharge in violation of public policy; and (4) all
federal, state, and local
statutory claims, including claims for discrimination, harassment, retaliation, attorneys’ fees, or other claims arising under the federal Civil Rights Act
of 1964 (as amended), the federal Americans with Disabilities
Act of 1990, the federal Age Discrimination in Employment Act of 1967 (as amended)
(“ADEA”), and Iowa state law.

Notwithstanding the
foregoing, the following are not included in the Released Claims (the “Excluded Claims”): (a) any claims for breach of the
Agreement arising after the date on which I sign this Release; (2) claims for reimbursement of
properly incurred business expenses prior to and through
the Separation Date which are submitted to the Company for reimbursement within thirty (30) days after the Separation Date; (3) all rights I have in
respect of the Equity Awards;
(4) all claims for or rights to indemnification pursuant to the articles of incorporation and bylaws of the Company, any
indemnification agreement to which I am a party, or under applicable law; and (5) all claims which cannot be waived as
a matter of law. I understand
that nothing in this Release prevents me from filing, cooperating with, or participating in any proceeding before the Equal Employment Opportunity
Commission, the Department of Labor, or any other government agency,
except that I acknowledge and agree that I am hereby waiving my right to any
monetary benefits in connection with any such claim, charge or proceeding. I hereby represent and warrant that, other than the Excluded Claims, I am
not aware of any claims
that I have or might have against any of the parties released above that are not included in the Released Claims.
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[IF EXECUTIVE IS 40 YEARS OF AGE OR OLDER] I acknowledge that I am knowingly and voluntarily waiving
and releasing any rights I may
have under the ADEA, and that the consideration given for this Release is in addition to anything of value to which I was already entitled. I further
acknowledge that I have been advised, as required by the ADEA, that:
(a) my waiver and release does not apply to any rights or claims that may arise
after the date I sign this Release; (b) I have been advised that I have the right to consult with an attorney prior to executing this Release (although I may
choose voluntarily not to do so); (c) I have been given twenty-one (21) days to consider this Release (although I may choose voluntarily to sign it
earlier); (d) I have seven (7) days following my
execution of this Release to revoke my acceptance of it (with such revocation to be delivered in writing
to the Company within the 7-day revocation period); and (e) this Release will not be effective
until the date upon which the revocation period has
expired, which will be the eighth day after I sign it, provided I do not earlier revoke it (“Effective Date”).

I further agree: (a) not to disparage the Company or any of the other Released Parties, in any manner likely to be harmful to its or their business,
business reputation or personal reputation (although I may respond accurately and fully to any question, inquiry or request for information as required
by legal process); (b) not to voluntarily (except in response to legal compulsion) assist any
third party in bringing or pursuing any proposed or pending
litigation, arbitration, administrative claim or other formal proceedings against the Company, its affiliates, officers, directors, employees or agents; and
(c) to reasonably cooperate
with the Company by voluntarily (without legal compulsion) providing accurate and complete information, in connection
with the Company’s actual or contemplated defense, prosecution or investigation of any claims or demands by or against third
parties, or other matters,
arising from events, acts, or omissions that occurred during my employment with the Company. I hereby certify that I have returned, without retaining
any reproductions (in whole or in part), all information, materials and
other property of the Company, including but not limited to any such information,
materials or property contained on any personally-owned electronic or other storage device (such as computer, cellular phone, PDA, tablet or the like).

This Release, together with the Agreement (including all Exhibits and documents incorporated therein by reference), constitutes the complete, final and
exclusive embodiment of the entire agreement between me and the Company with regard to this subject matter. It is entered into without reliance on any
promise or representation, written or oral, other than those expressly contained in the Release or
the Agreement, and it entirely supersedes any other
such promises, warranties or representations, whether oral or written.
 
Reviewed, Understood and Agreed:      

By: ___________________________________________      Date: ___________________________
 

B-2



Exhibit (e)(25)

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is made as of this 8th day of April, 2020, by and between Lumos Pharma, Inc. (the
“Company”), and Aaron Schuchart (“Executive”) (collectively, the “Parties”, each a
“Party”).

WHEREAS, the Company wishes to employ and/or continue to employ Executive
and to assure itself of Executive’s services on the terms set forth
herein;

WHEREAS, Executive wishes to be
employed by the Company on the terms set forth herein; and

WHEREAS, the Parties intend for this
Agreement to set forth all of the terms and conditions of Executive’s employment with the Company, and to
supersede and replace all prior agreements, arrangements, representations or understandings between the Parties regarding Executive’s
employment with
the Company.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein,
the Parties agree as follows:

1. EMPLOYMENT. The Company will employ Executive and Executive shall serve the Company
in the capacity of Chief Business Officer (“CBO”).

2. DUTIES.
Executive shall render exclusive, full-time services to the Company. Executive shall report to Chief Executive Officer (“CEO”) in
Executive’s role. Executive shall perform services under this Agreement primarily at the
Company’s office in Austin, TX, and from time to time at such
other locations as may be necessary or as otherwise reasonably requested by the Company. Subject to the terms of this Agreement, Executive’s
responsibilities, working conditions
and duties may be changed, expanded or eliminated at the sole discretion of the CEO. Executive shall devote
Executive’s best efforts and full business time, skill and attention to performance of Executive’s duties on behalf of the Company;
provided, however,
that Executive may engage in civic and not-for-profit activities (e.g. charitable and industry association activities) as long as such
activities do not
materially interfere with Executive’s obligations hereunder. During Executive’s employment with the Company, Executive agrees not to engage in any
business or for-profit activities
outside the Company, including serving on any advisory boards or boards of directors of for-profit entities, except with
the prior written approval of the CEO, which approval may be rescinded at any time in
the CEO’s sole discretion, provided that in the event of such
rescission Executive shall be permitted reasonable time for orderly withdrawal from any board with respect to which such consent has been rescinded.
[If pre-existing boards: The Company hereby consents to Executive’s continuing service on the board[s] of _____.] By signing this Agreement,
Executive represents that, to the best of Executive’s knowledge,
Executive is not subject to any other contract or duty that would interfere in any way
with Executive’s employment with the Company or performance of employment duties hereunder.

3. POLICIES AND
PROCEDURES. Executive shall be subject to and will comply with the policies and procedures of the Company, as they may be
modified, expanded or eliminated from time to time at the Company’s sole discretion,
except to the extent any such policy or procedure specifically
conflicts with the express terms of this Agreement (in which case, this Agreement shall control).

4. BASE SALARY. For services rendered hereunder, Executive shall receive a
base salary at the rate of $334,000 per year (“Base Salary”), paid
periodically in accordance with ordinary Company payroll practices, subject to applicable payroll withholdings and deductions. Executive’s Base Salary
shall
also be subject to annual reviews and periodic adjustment; provided that Executive’s Base Salary may not be decreased without Executive’s
express written consent except in connection with an across-the-board reduction proportionally affecting all senior executives of the Company.
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5. BONUS. Executive shall receive a one-time bonus of $30,000 (“Sign-on Bonus”) payable in a lump sum on the Company’s first regularly scheduled
pay date after the date of this Agreement.
If Executive is terminated with Cause (as defined herein) within six (6) months of the date of this Agreement,
Executive shall reimburse Company for the Sign-on Bonus and Executive expressly authorizes
Company to withhold the Sign-on Bonus amount from
the amount due for Executive’s services through Executive’s last day of employment. Executive will be eligible to receive an annual performance bonus
(“Bonus”), with a target level at 40% of Executive’s Base Salary (the “Bonus Target”), with the annual amount of such Bonus to be determined in the
sole discretion of the Company’s Board of
Directors (the “Board”) or by its Compensation Committee (under authority delegated by the Board), based
upon a review of both Executive’s individual performance and the Company’s performance (both of which may include,
but are not limited to,
achievement of certain milestones or performance objectives, if any, established by the Board or the Compensation Committee (the “Bonus Plan”)). The
Board or the Compensation Committee, in their sole
discretion, shall determine the extent to which Executive has achieved any performance targets or
other terms and conditions applicable to the Bonus; the amount of the Bonus (if any); and whether and to what extent a Bonus may be paid with respect
to any year during which Executive’s employment terminates, subject to the terms and conditions of this Agreement. Bonuses are not earned until they
are approved in writing by the Board or Compensation Committee. The Sign-on Bonus and any Bonuses earned shall be paid subject to applicable
employment taxes, withholding and deductions. Except as otherwise expressly provided in this Agreement or in the Bonus Plan, Executive must
remain
continuously employed with the Company through the date a Bonus is approved in order to be eligible to receive such Bonus.

6.
STOCK OPTIONS. In consideration for entering into this Agreement, Executive shall be granted 45,000 Restricted Stock
Units1 (the “Equity
Awards”), subject to the vesting schedule and all other terms, conditions and limitations applicable to such options and Restricted Stock Units as set
forth in
the Company’s 2009 Equity Incentive Plan as it may be amended from time to time (the “Equity Plan”) and in Stock Award Agreements (as
defined in the Equity Plan) approved by the Board and entered into by Executive. Executive
may receive additional equity grants from time to time, in
the sole discretion of the Board or a designated committee thereof.

7.
OTHER BENEFITS. While employed by the Company pursuant to this Agreement, Executive shall be entitled to the following benefits:

(a) Executive Benefits. The Executive shall be entitled to all benefits to which other executive officers of the Company are
entitled, on the same
terms and conditions in effect from time to time, including, without limitation, participation in pension and profit sharing plans, the Company’s 401(k)
plan, group insurance policies and plans (including medical, health,
vision, and disability insurance policies and plans, and the like) which may be
maintained by the Company for the benefit of its executives. The Company reserves the right to alter, discontinue and/or amend its benefit plans and
programs from time
to time in its sole discretion.

(b) Expense Reimbursement. The Executive shall receive, upon presentation of proper
receipts and vouchers, reimbursement for direct and
reasonable out-of-pocket expenses incurred in connection with the performance of Executive’s duties hereunder,
in accordance with the Company’s
expense reimbursement policies and procedures in effect from time to time.
 
1  Subject to BOD approval
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(c) Paid Time Off. Executive will accrue thirty (30) days of paid
time off (“PTO”) each full year, accrued in bi-weekly increments (on the
Company’s regular payroll schedule), subject to Executive’s continuing service. Unused PTO will carry over
from year to year; provided, however, that
Executive shall not be entitled to “carry over” more than 1.5 times the Executive’s annual PTO accrual amount. Executive’s accrued PTO shall not
exceed 360 hours (“PTO
Cap”). Upon termination of employment for any reason, Executive shall be paid out (at Executive’s last rate of pay) for
Executive’s then accrued unused PTO amount, up to a maximum of PTO Cap, less applicable payroll deductions and
withholdings. Except as provided
herein, Executive’s PTO rights shall be governed by the Company’s PTO policy and applicable law, as in effect from time to time; provided, however,
that in the event of a conflict between this Agreement and
the Company’s governing PTO policy, this Agreement will control.

8. CONFIDENTIAL INFORMATION, RIGHTS
AND DUTIES.

(a) Proprietary Information. Executive agrees to execute and abide by
the Company’s Proprietary Information, Inventions, Non-Competition
and Non-Solicitation Agreement (the “Proprietary Information Agreement”),
attached hereto as Exhibit A.

(b) Exclusive Property. Executive agrees that all Company-related business
procured by Executive, and all Company-related business
opportunities and plans made known to Executive while employed by the Company, are and shall remain the permanent and exclusive property of the
Company.

9. TERMINATION OF EMPLOYMENT.

(a) At-Will Status. The Company and Executive understand and agree that this employment
relationship is at-will. Accordingly, there are no
promises or representations concerning the duration of Executive’s employment relationship, and it may be terminated by either Executive or the
Company
at any time, with or without Cause or Good Reason (as defined herein), and with or without advance notice. Executive’s at-will status cannot
be altered except in an express written agreement signed by
Executive and the Company with the specific approval of the Company’s Board.

(b) Termination Due to Death or
Disability. Subject to applicable state or federal law, Executive’s employment with the Company will
automatically terminate upon Executive’s death or a physical or mental disability or condition which renders Executive unable
to perform the essential
functions of Executive’s position (with or without accommodation) for more than six (6) months in any twelve (12) month period, or for more than four
(4) consecutive months. This provision shall be
interpreted and construed in accordance with the federal Americans with Disabilities Act of 1990 and all
other applicable laws.

(c)
Resignation by Executive. Executive may resign from the Company with or without Good Reason. The Company requests that Executive
provide at least three (3) weeks’ advance written notice of a termination without Good Reason to allow
for an orderly transition. The Company may
accelerate the date Executive’s resignation is to become effective, in its sole discretion. In the event the Company accelerates the resignation effective
date, Executive will be paid Base Salary
severance through the originally tendered resignation date, provided that in no such event will Executive be
entitled to receive more than three (3) months of Base Salary severance beyond the accelerated resignation date.

(d) Definition of Cause. For purposes of this Agreement, “Cause” for the Company to terminate Executive
shall mean: (i) Executive’s
incompetence or failure or refusal to perform satisfactorily any duties reasonably required of Executive by the Company (other than by reason of
Disability), which failure continues for fifteen (15) days
after Executive receives specific written notice to cure; (ii) Executive’s conviction or plea of
guilty or nolo contendere to any felony or to any other crime involving dishonesty or moral turpitude; (iii) any act or omission
which constitutes a
material breach of this Agreement, the Proprietary Information Agreement, the Company’s policies, or Executive’s fiduciary duty to the Company;
(iv) any act or omission in connection with Executive’s
employment with the Company, which involves material personal dishonesty by Executive or
demonstrates a willful or continuing disregard for the best interests of the Company; or (v) Executive’s engaging in dishonorable or disruptive
behavior,
practices or acts which cause, or could be reasonably expected to cause, material harm or bring disrepute to the Company.
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(e) Definition of Good Reason. For purposes of this Agreement,
“Good Reason” means the occurrence of any of the following without
Executive’s prior written consent: (i) a reduction in Executive’s Base Salary or benefits that materially diminishes the aggregate value of
Executive’s
compensation and benefits, unless a reduction is made in connection with an across-the-board reduction of all executives’ base salaries and/or
employee
benefits by a percentage less than 20% and at least equal to the percentage by which Executive’s Base Salary or employee benefits are reduced; (ii) in
the event of such an across-the-board reduction and a subsequent across-the-board restoration of all or any portion of the reduced Base Salary or
benefits, then a failure to restore Executive’s Base Salary or benefits in at least a proportional manner; (iii) a material reduction of Executive’s Bonus
Target level; (iv) a material reduction in Executive’s duties,
authority or responsibilities taken as a whole excluding any change in Executive’s duties,
authority or responsibilities which result solely from being reduced by one organizational level due to the Company being acquired by or made part of a
larger entity; or (v) a relocation of Executive’s principal place of employment that would result in an increase in Executive’s one-way commute by more
than 30 miles. Notwithstanding the
foregoing, “Good Reason” for Executive to resign shall not exist unless: (x) Executive provides the Company with
specific written notice of the existence of the condition giving rise to Good Reason within
ninety (90) days after its initial occurrence; (y) the Company
fails to remedy such condition within thirty (30) days after its receipt of such written notice; and (z) Executive resigns within sixty (60) days after the
cure
period has lapsed.

(f) Final Pay upon Termination for Any Reason. Except as otherwise provided by this Agreement
and/or required by law, upon termination of
Executive’s employment for any reason, the Company’s obligation to make payments hereunder shall cease, except that the Company shall pay all
amounts due and payable for Executive’s services
through Executive’s last day of employment (the “Separation Date”), including all accrued unpaid
Base Salary and Bonus compensation earned through Separation Date, any benefits accrued prior to the Separation Date, all accrued
but unused vacation
as of the Separation Date, and any reimbursable business expenses incurred but not reimbursed as of the Separation Date.

(g) Severance Benefits upon a Covered Termination (No Change in Control).

(i) Severance Benefits. If Executive’s employment is terminated by the Company without Cause or as a result of
Executive’s resignation
for Good Reason (each a “Covered Termination”), Executive shall be eligible to receive the following severance benefits: payment of an amount equal
to [twelve (12)] months of Executive’s Base Salary
in effect immediately prior to the Separation Date, less applicable payroll tax withholdings and
deductions (the “Severance”); and (2) twelve (12) months of accelerated vesting of Executive’s Equity Awards (so that
Executive becomes vested in the
portion of the Equity Awards that would have become vested if Executive remained employed for 365 days after the Separation Date). (For the
avoidance of doubt, to the extent that any performance criteria under any
Equity Award has not been satisfied as of the Separation Date, such Equity
Award shall terminate as of the Separation Date, and shall not be subject to the foregoing accelerated vesting benefit.) Except for the foregoing
accelerated vesting benefit,
all existing terms and conditions applicable to the Equity Awards shall remain in full force and effect. In addition, provided
Executive timely elects to continue Executive’s group health insurance coverage after the Separation Date pursuant to
the federal COBRA law or, if
applicable, state insurance laws (collectively, “COBRA”), and the terms of the governing health insurance policies, the Company will reimburse the
monthly COBRA health insurance premiums (the
“COBRA Payments”) Executive pays to continue Executive’s health insurance coverage (including
dependent coverage) for twelve (12) months after the Separation Date or until such earlier date as Executive either becomes
eligible for group health
insurance coverage through a new employer or ceases to be eligible for COBRA coverage (the “COBRA Payment Period”).
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Executive must submit to the Company appropriate documentation of the foregoing health insurance payments,
within sixty (60) days of making such
payments, in order to be reimbursed. Notwithstanding the foregoing, if the Company determines, in its sole discretion, that it cannot pay the COBRA
Payments without a substantial risk of violating
applicable law (including, without limitation, Section 2716 of the Public Health Service Act), at the end
of each remaining month of the COBRA Payment Period, the Company shall pay Executive directly a taxable monthly amount which, after taxes,
equals
the COBRA Payment amount the Company would have otherwise paid to Executive (assuming a 35% tax rate). Executive agrees to promptly notify the
Company in writing if Executive becomes eligible for group health insurance coverage through a new
employer before the end of the specified
reimbursement period. For sake of reference, all severance benefits provided in entire subsection 9(g)(i) shall be referred to collectively as the
“Severance Benefits.”

(ii) Preconditions. As a precondition to receiving any Severance Benefits, Executive must (1) remain in compliance
with all continuing
obligations Executive owes to the Company, including those set forth under Executive’s Proprietary Information Agreement, and (2) within twenty- one
(21) days after the Separation Date, Executive must sign and
return to the Company, a separation agreement and release of claims in substantially the
form attached hereto as Exhibit B (the “Release”) and allow the Release to become fully-effective and non-revocable by its terms. The Severance will
be paid in a lump sum, within ten (10) business days after the Release becomes fully effective and non- revocable (the
“Effective Date”). (For
avoidance of doubt, no Severance Benefits will be paid under any circumstances if the foregoing preconditions are not satisfied, or if Executive’s
employment ends because of a resignation without Good
Reason, a termination for Cause, or as a result of Executive’s death or Disability.)

10. CHANGE IN
CONTROL BENEFITS.

(a) Change in Control Termination. If Executive’s employment with
the Company is terminated by the Company without Cause (but not due to
Executive’s death or Disability) or Executive resigns for Good Reason, and such termination or resignation occurs within one (1) month before, or
within thirteen
(13) months after a Change in Control (defined below) (each a “CIC Termination”), Executive shall be eligible to receive the following
enhanced severance package (in lieu of the Severance Benefits described above): (i) payment
of twelve (12) months of Executive’s Base Salary as in
effect immediately prior to the Separation Date, less applicable withholdings and deductions; (ii) payment of a bonus in an amount equal to the most
recently paid Bonus as
described in Section 5 above, less applicable withholdings and deductions (the payments under clauses (i) and (ii) referred to as
the “CIC Cash Severance”); [and] (iii) accelerated vesting of Executive’s Equity
Awards so that Executive becomes one hundred percent (100%)
vested in all such Equity Awards; and (iv) a twenty-four (24) month extension of the exercise period applicable to the Equity Awards so that Executive
has 365 days after the
Separation Date to exercise any vested Equity Awards (including, for avoidance of doubt, any portion of such awards that became
vested as a result of the foregoing accelerated vesting benefit) (the “Extended Exercise Period”). [The
foregoing Extended Exercise Period benefit may
convert Equity Awards that were incentive stock options into non-statutory stock options. Executive should consult with an independent tax advisor for
additional
guidance.] Except for the foregoing accelerated vesting [and Extended Exercise Period] benefit[s], all existing terms and conditions
applicable to the Equity Awards shall remain in full force and effect. In addition, provided Executive timely elects
to continue Executive’s group health
insurance coverage after the Separation Date pursuant to COBRA, and the terms of the governing health insurance policies, the Company will reimburse
all monthly COBRA health insurance premiums the Executive
pays to continue Executive’s health insurance coverage (including dependent coverage)
for twelve (12) months after the Separation Date or until such earlier date as Executive either becomes eligible for group health insurance coverage
through a new employer or Executive ceases to be eligible for COBRA coverage. These CIC severance benefits shall be paid subject to the same
preconditions and on the same terms and conditions applicable to the Severance Benefits; provided, however,
that the CIC Cash Severance shall be paid
quarterly with the first payment starting within ten (10) business days of the
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Effective Date of the Release required under Section 9(g)(ii) (Preconditions). For purposes of this provisions only and notwithstanding any other
provisions of this Agreement to the contrary
in the event of a resignation without Good Reason, the Company may elect to accelerate Executive’s
designated resignation effective date, and Executive shall not be entitled to any additional pay in lieu of notice.

(b) Definition of Change in Control. For purposes of this
Agreement, “Change in Control” has the definition set forth in the Equity Plan.

11. CODE
SECTION 409A COMPLIANCE. Notwithstanding anything set forth in this Agreement to the contrary, any payments and benefits provided
pursuant to this Agreement which constitute
“deferred compensation” within the meaning of the Treasury Regulations issued pursuant to Section 409A
shall not commence until Executive has incurred a “separation from service” (as such term is defined in the Treasury
Regulation Section 1.409A-1(h)
(“Separation From Service”), unless the Company reasonably determines that such amounts may be provided to Executive without causing Executive
to incur the
additional 20% tax under Section 409A.

For the avoidance of doubt, it is intended that the payments and benefits set forth in this Agreement
satisfy, to the greatest extent possible, the
exemptions from the application of Section 409A provided under Treasury Regulation Sections 1.409A-1(b)(4),
1.409A-1(b)(5) and 1.409A-1(b)(9) and
this Agreement will be construed to the greatest extent possible as consistent with those provisions. To the extent not so exempt,
this Agreement (and
any definitions hereunder) will be construed in a manner that complies with Section 409A and incorporates by reference all required definitions and
payment terms. For purposes of Section 409A (including, without
limitation, for purposes of Treasury Regulation Section 1.409A 2(b)(2)(iii)),
Executive’s right to receive any installment payments under this Agreement (whether severance payments, reimbursements or otherwise) shall be treated
as a right
to receive a series of separate payments and, accordingly, each installment payment hereunder shall at all times be considered a separate and
distinct payment. Notwithstanding any provision to the contrary in this Agreement, if the Company (or, if
applicable, the successor entity thereto)
determines that any payments upon Executive’s Separation From Service set forth herein and/or under any other agreement with the Company constitute
“deferred compensation” under
Section 409A and Executive is, on Executive’s Separation From Service, a “specified employee” of the Company or any
successor entity thereto, as such term is defined in Section 409A(a)(2)(B)(i) of the Code, then, solely, to
the extent necessary to avoid the incurrence of
the adverse personal tax consequences under Section 409A, the timing of the payments upon Executive’s Separation From Service shall be delayed until
the earlier to occur of: (a) the date
that is six months and one day after Executive’s Separation From Service or (b) the date of Executive’s death (such
applicable date, the “Specified Employee Initial Payment Date”). On the Specified Employee Initial
Payment Date, the Company (or the successor
entity thereto, as applicable) shall (A) pay to Executive a lump sum amount equal to the sum of the payments upon Executive’s Separation From Service
that Executive would otherwise have received
through the Specified Employee Initial Payment Date if the commencement of the payment of the
severance benefits had not been so delayed pursuant to this section and (B) commence paying the balance of the severance benefits in accordance with
the applicable payment schedules set forth in this Agreement.

None of the severance benefits under this Agreement will commence or otherwise be delivered
prior to the effective date of the Release. If the period of
time Executive has to execute the Release “crosses over” two (2) calendar years, the Release will be deemed to have been executed on the twenty-first
(21st) day after the Separation Date. Except to the minimum extent that payments must be delayed because Executive is a “specified employee” (as
described above) or until the effectiveness of
the Release, all amounts will be paid as soon as practicable in accordance with the Company’s normal
payroll practices and no interest will be due on any amounts so deferred.
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12. BETTER AFTER-TAX
PROVISION. If any payment or benefit that Executive will or may receive from the Company or otherwise (a “280G
Payment”) would (i) constitute a “parachute
payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the
excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment will be
equal to the Reduced Amount. The “Reduced
Amount” will be either (x) the largest portion of the 280G Payment that would result in no portion of the 280G Payment (after reduction) being subject
to the Excise Tax or (y) the
largest portion, up to and including the total, of the 280G Payment, whichever amount (i.e., the amount determined by clause
(x) or by clause (y)), after taking into account all applicable federal, state and local employment taxes,
income taxes, and the Excise Tax (all computed at
the highest applicable marginal rate), results in Executive’s receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or
some portion of the 280G Payment may be subject to the Excise Tax. If a reduction in a 280G Payment is required pursuant to the preceding sentence
and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the
reduction will occur in the manner (the “Reduction
Method”) that results in the greatest economic benefit for Executive. If more than one method of reduction will result in the same economic benefit, the
items so reduced will be
reduced pro rata (the “Pro Rata Reduction Method”).

Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction
Method would result in any portion of the 280G Payment being
subject to taxes pursuant to Section 409A of the Code that would not otherwise be subject to taxes pursuant to Section 409A of the Code, then the
Reduction Method and/or the Pro
Rata Reduction Method, as the case may be, will be modified so as to avoid the imposition of taxes pursuant to
Section 409A of the Code as follows: (A) as a first priority, the modification will preserve to the greatest extent possible,
the greatest economic benefit
for Executive as determined on an after-tax basis; (B) as a second priority, 280G Payments that are contingent on future events (e.g., being terminated
without Cause),
will be reduced (or eliminated) before 280G Payments that are not contingent on future events; and (C) as a third priority, 280G
Payments that are “deferred compensation” within the meaning of Section 409A of the Code will be
reduced (or eliminated) before 280G Payments that
are not “deferred compensation” within the meaning of Section 409A of the Code.

If
Section 280G of the Code is not applicable by law to Executive, the Company will determine whether any similar law in Executive’s jurisdiction
applies and should be taken into account.

The independent professional firm engaged by the Company for general tax audit purposes as of the day prior to the effective date of the Change in
Control
will make all determinations required to be made under this Section. If the firm so engaged by the Company is serving as accountant or auditor
for the individual, entity or group effecting the Change in Control, the Company will appoint a nationally
recognized independent professional firm to
make the determinations required hereunder. The Company will bear all expenses with respect to the determinations by such firm required to be made
hereunder. The Company will use commercially reasonable
efforts to cause the firm engaged to make the determinations hereunder to provide its
calculations, together with detailed supporting documentation, to the Company and Executive within thirty (30) calendar days after the date on which
Executive’s right to a 280G Payment becomes reasonably likely to occur (if requested at that time by the Company or Executive) or such other time as
requested by the Company or Executive.

If Executive receives a 280G Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this Section and
the
Internal Revenue Service determines thereafter that some portion of the 280G Payment is subject to the Excise Tax, Executive will promptly return
to the Company a sufficient amount of the 280G Payment (after reduction pursuant to clause (x) of
the first paragraph of this Section) so that no portion
of the remaining 280G Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause
(y) of the first paragraph of this Section,
Executive will have no obligation to return any portion of the 280G Payment pursuant to the preceding
sentence.
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13. MISCELLANEOUS.

(a) Taxes. Executive shall be responsible for the payment of any taxes due on any and all compensation, stock option, or
benefit provided by the
Company pursuant to this Agreement which are not withheld by the Company. Executive agrees to indemnify and hold harmless the Company from any
and all claims or penalties asserted against the Company arising from
Executive’s failure to pay taxes due on any compensation, stock option, or benefit
provided by the Company pursuant to this Agreement. Executive expressly acknowledges that the Company has not made any representation about the
tax consequences
of any consideration provided by the Company to Executive pursuant to this Agreement.

(b) Modification/Waiver. This
Agreement may not be amended, modified, superseded, canceled, renewed or expanded, or any terms or covenants
hereof waived, except by a writing executed by each of the Parties or, in the case of a waiver, by the Party waiving compliance. Failure of
any Party at
any time to require performance of any provision hereof shall in no manner affect his, her or its right at a later time to enforce such provision. No waiver
by a Party of a breach of this Agreement shall be deemed to be or construed as
a waiver of any other breach of any term or condition contained in the
Agreement.

(c) Successors and Assigns. This
Agreement may be assigned by the Company to an affiliated entity or to any successor or assignee of the
Company with or without Executive’s consent. This Agreement shall not be assignable by Executive.

(d) Notices. All notices to be given hereunder shall be in writing and shall be deemed to have been duly given on: the
date personally or hand
delivered; one (1) day after being sent by internationally-recognized overnight delivery courier; and three (3) days after being sent by certified mail,
return receipt requested. Notices mailed to Executive shall be
sent to Executive’s last home address as reflected in the Company’s personnel records.
Executive promptly shall notify Company of any change in Executive’s address. Notices to be issued to the Company shall be directed to the CEO
and
shall be mailed to the Company’s headquarters.

(e) Dispute Resolution. To aid in the rapid and
economical resolution of any disputes that may arise in the course of Executive’s employment
relationship, the Parties agree that any and all disputes, claims, or demands arising from or relating to the terms of this Agreement (including but
not
limited to the Proprietary Information Agreement incorporated by reference herein), Executive’s employment relationship with the Company, or the
termination of that relationship (including statutory claims), shall be resolved, to the
fullest extent permitted by law, by final, binding and confidential
arbitration in Austin, Texas conducted before a single neutral arbitrator by JAMS, Inc. (“JAMS”) or its successor, under the then applicable JAMS
Arbitration Rules
and Procedures for Employment Disputes (available at http://www.jamsadr.com/rules-employment-arbitration/) and subject to JAMS’
Policy on Employment Arbitration Minimum Standards of Procedural Fairness. The Parties acknowledge that by
agreeing to this arbitration
procedure, they waive the right to resolve any such dispute, claim or demand through a trial by jury or judge or by administrative proceeding.
Executive will have the right to be represented by legal counsel
at any arbitration proceeding, at Executive’s expense. The arbitrator shall: (a) have
authority to compel adequate discovery for the resolution of the dispute and to award such relief as would otherwise be available under applicable law in
a court proceeding; (b) issue a written statement signed by the arbitrator regarding the disposition of each claim and the relief, if any, awarded as to each
claim, the reasons for the award, and the arbitrator’s essential findings and
conclusions on which the award is based; and (c) have authority to, in the
arbitrator’s discretion, award recovery of attorneys’ fees and costs to the prevailing party. The Company shall pay all JAMS’ arbitration fees. Nothing in
this Agreement is intended to prevent either Party from obtaining injunctive relief in a court of applicable jurisdiction to prevent irreparable harm
pending the conclusion of any arbitration; or from enforcing any arbitration award in a court of
applicable jurisdiction.
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(f) Entire Agreement. This Agreement, together with the Exhibits, sets
forth the complete and exclusive agreement and understanding of the
Parties with regard to the subject matter hereof, and supersedes any and all prior or contemporaneous agreements, promises, representations, or
communications, written or oral,
pertaining to the subject matter hereof. If any provision of this Agreement is determined to be invalid or unenforceable,
in whole or in part, this determination will not affect any other provision of this Agreement, and the invalid or unenforceable
provision shall be modified
to render it valid and enforceable consistent with the intent of the parties insofar as possible under applicable law. For purposes of construing this
Agreement, any ambiguities shall not be construed against any party as
the drafter. This Agreement may be executed in counterparts, which shall be
deemed to be part of one original, and facsimile signatures, signatures transmitted by .PDF, as well as electronic signatures, shall be equivalent to
original signatures.
The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the State of Iowa,
without regard to conflict of laws principles.

IN WITNESS WHEREOF, the Parties have each duly executed this Agreement as of the date
written above to indicate their understanding and
acceptance of all of the above-stated terms and conditions.
 

LUMOS PHARMA, INC.

By:  /s/ Brad Powers

Its:  General Counsel
 

EXECUTIVE

/s/ Aaron Schuchart
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EXHIBIT A

EMPLOYEE PROPRIETARY INFORMATION AGREEMENT

EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Employee Proprietary Information, Inventions, Non-competition, and
Non-solicitation Agreement (this “Agreement”) is made in consideration for
my employment or continued employment by Lumos Pharma, Inc. or any of its subsidiaries (the “Company”), and the
compensation now and hereafter
paid to me. I hereby agree as follows:

14. NONDISCLOSURE.

1.1 Recognition of Company’s Rights; Nondisclosure. At all times during my employment and thereafter, I will hold in strictest
confidence and will
not disclose, use, lecture upon or publish any of the Company’s Proprietary Information (defined below), except as such disclosure, use or publication
may be required in connection with my work for the Company, or unless an
officer of the Company expressly authorizes such in writing. I will obtain
Company’s written approval before publishing or submitting for publication any material (written, verbal, or otherwise) that relates to my work at
Company and/or
incorporates any Proprietary Information. I hereby assign to the Company any rights I may have or acquire in such Proprietary
Information and recognize that all Proprietary Information shall be the sole property of the Company and its assigns.

1.2 Proprietary Information. The term “Proprietary Information” shall mean any and all confidential and/or proprietary
knowledge, data or
information of the Company. By way of illustration but not limitation, “Proprietary Information” includes (a) tangible and intangible information
relating to antibodies and other biological materials, cell lines,
samples of assay components, media and/or cell lines and procedures and formulations
for producing any such assay components, media and/or cell lines, formulations, products, processes, know-how, designs,
formulas, methods,
developmental or experimental work, clinical data, improvements, discoveries, plans for research, new products, marketing and selling, business plans,
budgets and unpublished financial statements, licenses, prices and costs,
suppliers and customers, and information regarding the skills and compensation
of other employees of the Company; (b) trade secrets, inventions, mask works, ideas, processes, formulas, source and object codes, data, programs, other
works of
authorship, know-how, improvements, discoveries, developments, designs and techniques (hereinafter collectively referred to as “Inventions”);
(c) information regarding plans for research,
development, new products, marketing and selling, business plans, budgets and unpublished financial
statements, licenses, prices and costs, suppliers and customers; and (d) information regarding the skills and compensation of other employees of
the
Company. Notwithstanding the foregoing, it is understood that, at all such times, I am free to use information which is generally known in the trade or
industry, which is not gained as result of a breach of this Agreement, and my own, skill,
knowledge, know-how and experience to whatever extent and in
whichever way I wish.

1.3 Third Party
Information. I understand, in addition, that the Company has received and in the future will receive from third parties confidential or
proprietary information (“Third Party Information”) subject to a duty on the Company’s
part to maintain the confidentiality of such information and to
use it only for certain limited purposes. During the term of my employment and thereafter, I will hold Third Party Information in the strictest confidence
and will not disclose to
anyone (other than Company personnel who need to know such information in connection with their work for the Company) or
use, except in connection with my work for the Company, Third Party Information unless expressly authorized by an officer of the
Company in writing.
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1.4 No Improper Use of Information
of Prior Employers and Others. During my employment by the Company I will not improperly use or disclose
any confidential information or trade secrets, if any, of any third
party, including but not limited to any former employer or any other person or entity to
whom I have an obligation of confidentiality, and I will not bring onto the premises of the Company any unpublished documents or any property
belonging to any
third party, including but not limited to any former employer or any other person or entity to whom I have an obligation of
confidentiality unless consented to in writing by that third party. I will use in the performance of my duties only
information which is generally known
and used by persons with training and experience comparable to my own, which is common knowledge in the industry or otherwise legally in the public
domain, or which is otherwise provided, obtained, or developed
by or for the Company.

15. ASSIGNMENT OF INVENTIONS.

2.1 Proprietary Rights. The term “Proprietary Rights” shall mean all trade secret, patent, copyright, mask
work and other intellectual property rights
throughout the world.

2.2 Prior Inventions. Inventions, if any, patented or unpatented,
which I made prior to the commencement of my employment with the Company are
excluded from the scope of this Agreement. To preclude any possible uncertainty, I have set forth on Exhibit A (Previous Inventions) attached
hereto a
complete list of all Inventions that I have, alone or jointly with others, conceived, developed or reduced to practice or caused to be conceived, developed
or reduced to practice prior to the commencement of my employment with the Company,
that I consider to be my property or the property of third
parties and that I wish to have excluded from the scope of this Agreement (collectively referred to as “Prior Inventions”). If disclosure of any such
Prior
Invention would cause me to violate any prior confidentiality agreement, I understand that I am not to list such Prior Inventions in Exhibit A but
am only to disclose a cursory name for each such invention, a listing of the party (ies) to whom it
belongs and the fact that full disclosure as to such
inventions has not been made for that reason. A space is provided on Exhibit A for such purpose. If no such disclosure is attached, I represent that there
are no Prior Inventions. If, in the
course of my employment with the Company, I incorporate a Prior Invention into a Company product, process or
machine, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license (with rights
to sublicense
through multiple tiers of sublicensees) to make, have made, modify, use and sell such Prior Invention. Notwithstanding the foregoing, I agree that I will
not incorporate, or permit to be incorporated, Prior Inventions in any Company
Inventions without the Company’s prior written consent.

2.3 Assignment of Inventions. Subject to Sections 2.4, and 2.6, I hereby
assign and agree to assign in the future (when any such Inventions or
Proprietary Rights are first reduced to practice or first fixed in a tangible medium, as applicable) to the Company all my right, title and interest in and to
any and all
Inventions (and all Proprietary Rights with respect thereto) whether or not patentable or registrable under copyright or similar statutes, made
or conceived or reduced to practice or learned by me, either alone or jointly with others, during the
period of my employment with the Company.
Inventions assigned to the Company, or to a third party as directed by the Company pursuant to this Section 2, are hereinafter referred to as “Company
Inventions.”

2.4 Nonassignable Inventions. I recognize that, in the event of a specifically applicable state law, regulation, rule, or public policy
(“Specific
Inventions Law”), this Agreement will not be deemed to require assignment of any invention which qualifies fully for protection under a Specific
Inventions Law by virtue of the fact that any such invention was, for example,
developed entirely on my own time without using the Company’s
equipment, supplies, facilities, or trade secrets and neither related to the Company’s actual or demonstrably anticipated business, research or
development, nor resulted from
work performed by me for the Company. In the absence of a Specific Inventions Law, the preceding sentence will not
apply.
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2.5 Obligation to Keep Company Informed. During the period of my employment with the
Company, I will promptly disclose to the Company fully
and in writing all Inventions authored, conceived or reduced to practice by me, either alone or jointly with others; and all patent applications filed by me
or on my behalf. At the time of each
such disclosure, I will advise the Company in writing of any Inventions that I believe fully qualify for protection
under the provisions of a Specific Inventions Law; and I will at that time provide to the Company in writing all evidence necessary
to substantiate that
belief. The Company will keep in confidence and will not use for any purpose or disclose to third parties without my consent any confidential
information disclosed in writing to the Company pursuant to this Agreement relating to
Inventions that qualify fully for protection under a Specific
Inventions Law. I will preserve the confidentiality of any Invention that does not fully qualify for protection under a Specific Inventions Law.

2.6 Government or Third Party. I also agree to assign all my right, title and interest in and to any particular Company Invention to a
third party,
including without limitation the United States, as directed by the Company.

2.7 Works for Hire. I acknowledge that all
original works of authorship which are made by me (solely or jointly with others) within the scope of my
employment at the Company and which are protectable by copyright are “works made for hire,” pursuant to United States Copyright Act
(17 U.S.C.,
Section 101).

2.8 Enforcement of Proprietary Rights.

(i) Obligation to Assist. I will assist the Company in every proper way to obtain, and from time to time enforce, United
States and foreign
Proprietary Rights relating to Company Inventions in any and all countries. To that end I will execute, verify and deliver such documents and perform
such other acts (including appearances as a witness) as the Company may
reasonably request for use in applying for, obtaining, perfecting, evidencing,
sustaining and enforcing such Proprietary Rights and the assignment thereof. In addition, I will execute, verify and deliver assignments of such
Proprietary Rights to the
Company or its designee. My obligation to assist the Company with respect to Proprietary Rights relating to such Company
Inventions in any and all countries shall continue beyond the termination of my employment, but the Company shall compensate me
at a reasonable rate
after my termination for time actually spent by me at the Company’s request on such assistance.

(ii)
Appointment of Attorney in Fact. In the event the Company is unable for any reason, after reasonable effort, to secure my signature on any
document needed in connection with the actions specified in the preceding paragraph, I hereby
irrevocably designate and appoint the Company and its
duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an interest, to act for and in my behalf to
execute, verify and file any such documents and
to do all other lawfully permitted acts to further the purposes of the preceding paragraph with the same
legal force and effect as if executed by me. I hereby waive and quitclaim to the Company any and all claims, of any nature whatsoever, which I
now or
may hereafter have for infringement of any Proprietary Rights assigned hereunder to the Company.

16.
NO CONFLICTS, NON-SOLICITATION,
AND NON-INTERFERENCE. I acknowledge that during my employment I will have access to and knowledge
of
Proprietary Information. To protect the Company’s Proprietary Information, I agree that during the period of my employment by the Company I will
not, without the Company’s express written consent, engage in any other employment or business
activity directly related to the business in which the
Company is now involved or becomes involved, nor will I engage in any other activities which conflict with my obligations to the Company or the
interests of the Company. For the period of my
employment by the Company and continuing until one year after my last day of employment with the
Company, I will not: (a) directly or indirectly induce any employee of the Company to terminate or reduce his or her relationship with the Company;
(b) solicit the business of any Client or Customer of the Company (other than on behalf of the Company) for any competitive purpose; or (c) induce any
supplier, vendor, consultant or independent contractor of the Company to
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terminate or reduce his, her or its relationship with the Company. I agree that for purposes of this
Agreement, a “Client or Customer” is any person or
entity with whom or which, at any time during the two year period prior to my last day of employment with the Company, (i) I had direct dealings;
(ii) an individual whom I
supervised had direct dealings; or (iii) about whom or which I obtained confidential information. If any restriction set forth in
this Section is found by any court of competent jurisdiction to be unenforceable because it extends for too long a
period of time or over too great a range
of activities or in too broad a geographic area, it shall be interpreted to extend only over the maximum period of time, range of activities or geographic
area as to which it may be enforceable.

17. COVENANT NOT TO COMPETE. I acknowledge that during my employment I will
have access to and knowledge of Proprietary Information. To
protect the Company’s Proprietary Information, I agree that during my employment with the Company, whether full-time or part-time, and for a period
of one year after my last day of
employment with the Company, I will not directly or indirectly engage in (whether as an employee, consultant,
proprietor, partner, director or otherwise), or have any ownership interest in, or participate in the financing, operation, management or
control of, any
person, entity, corporation or business that engages in a “Restricted Business” in a “Restricted Territory” (as defined below). It is agreed that ownership
of (i) no more than one percent (1%) of the
outstanding voting stock of a publicly traded corporation, or (ii) any stock I presently own shall not
constitute a violation of this provision.

4.1 Reasonable. I agree and acknowledge that the time limitation on the restrictions in this paragraph, combined with the geographic
scope, is
reasonable. I also acknowledge and agree that this paragraph is reasonably necessary for the protection of the Company’s Proprietary Information as
defined in paragraph 1.2 herein, that through my employment I shall receive adequate
consideration for any loss of opportunity associated with the
provisions herein, and that these provisions provide a reasonable way of protecting the Company’s business value, some of which will be imparted to me
in the ordinary course of my
employment with the Company. If any restriction set forth in this paragraph 4 is found by any court of competent
jurisdiction to be unenforceable because it extends for too long a period of time or over too great a range of activities or in too
broad a geographic area,
it shall be interpreted to extend only over the maximum period of time, range of activities or geographic area as to which it may be enforceable.

4.2 As used herein, the terms:

(i) “Restricted Business” shall mean a business that is engaged in or is preparing to engage in any of
the areas that the Company is
actively pursuing, including but not limited to research, development and/or commercialization of (1) one or more products for the treatment of any rare
disease based upon the Company’s LUM-201 technology platform; (2) one or more products for the treatment of any rare disease utilizing growth
hormone, recombinant growth hormone, or any isoforms, analogs or secretagogues thereof;
(3) vaccines against the Ebola virus; or (4) any other area of
research, development, or commercialization drug or biologic candidate which is intended to address a rare disease that (i) is the subject area of
research, development,
or commercialization in which the Company or any subsidiary is engaged pursuant to a program which is being materially
funded by the Company, a strategic partner of the Company, and/or a grant to the Company and (ii) as to which I participated
in or was familiar with the
details of such research, development or commercialization during my time of my employment with Company or regarding which I possess Confidential
Information. For purposes of the preceding sentence, the determination of
the scope of the Company’s business activities shall be made as of the date of
termination of my employment.

(ii)
“Restricted Territory” shall mean any state, county, or locality in the United States in which the Company conducts business and any
other country, city, state, jurisdiction, or territory in which the Company does business or plans
to do business.
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18. RECORDS. I agree to keep and maintain adequate and current records
(in the form of notes, sketches, drawings and any other form that may be
required by the Company) of all Proprietary Information developed by me and all Company Inventions made by me during the period of my
employment at the Company, which records
shall be available to and remain the sole property of the Company at all times.

19. NO CONFLICTING
OBLIGATION. I represent that my performance of all the terms of this Agreement and as an employee of the Company does not
and will not breach any agreement to keep in confidence information acquired by me in confidence or
in trust prior to my employment by the Company,
nor any other lawful obligation I have to any third party. I have not entered into, and I agree I will not enter into, any agreement either written or oral in
conflict herewith.

20. RETURN OF COMPANY MATERIALS. When I leave the employ of the Company, or
earlier if requested by the Company, I will deliver to the
Company any and all drawings, notes, memoranda, specifications, devices, formulas, documents, materials, and tangible or intangible property of the
Company together with all copies thereof,
and any other material containing or embodying any Company Inventions, Third Party Information or
Proprietary Information of the Company without retaining any reproductions or embodiments thereof in whole or in part and in any medium. By way of
example, such items include but are not limited to: Company files, records, plans, forecasts, reports, studies, analyses, proposals, agreements, financial
information, information regarding potential business development partners, research and
development information, sales and marketing information,
operational and personnel information, code, software, databases, computer-recorded information, and tangible property and equipment (including, but
not limited to, computers, data storage
devices, facsimile machines, mobile telephones, servers, credit cards, entry cards, identification badges and keys).
In addition, if I have used any personal computer, server, or e-mail system to receive,
store, review, prepare or transmit any Company information,
including but not limited to, Confidential Information, I agree to provide Company with a computer-useable copy of all such Confidential Information
and then permanently delete and expunge
such Confidential Information from those systems; and I agree to provide Company access to my system as
reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any property situated on the
Company’s
premises and owned by the Company, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by Company
personnel at any time with or without notice.

21. LEGAL AND
EQUITABLE REMEDIES. Because my services are personal and unique and because I may have access to and become acquainted with
the Proprietary Information of the
Company, the Company shall have the right to enforce this Agreement and any of its provisions by injunction,
specific performance or other equitable relief, without bond and without prejudice to any other rights and remedies that the Company may
have for a
breach of this Agreement.

22. NOTICES. Any notices required or permitted hereunder shall be given to the
appropriate party at the address specified below or at such other
address as the party shall specify in writing. Such notice shall be deemed given upon personal delivery or express delivery service (e.g., FedEx) to the
appropriate address; upon
delivery via facsimile; or if sent by certified or registered mail, three days after the date of mailing.

23. NOTIFICATION
OF NEW EMPLOYER. In the event that I leave the employ of the Company, I hereby consent to the notification of my new employer
of my rights and obligations under this Agreement.
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24. GENERAL PROVISIONS.

11.1 Governing Law; Consent to Personal Jurisdiction and Exclusive Forum. This Agreement will be governed by and construed according to
the
laws of the State of Texas as such laws are applied to agreements entered into and to be performed entirely within Texas between Texas residents. I
hereby expressly understand and consent that my employment is a transaction of business in the
State of Texas and constitutes the minimum contacts
necessary to make me subject to the personal jurisdiction of the federal courts located in the State of Texas, and the state courts located in the County of
Travis, Texas, for any lawsuit filed
against me by Company arising from or related to this Agreement. I agree and acknowledge that any controversy
arising out of or relating to this Agreement or the breach thereof, or any claim or action to enforce this Agreement or portion thereof, or
any controversy
or claim requiring interpretation of this Agreement must be brought in a forum located within the State of Texas. No such action may be brought in any
forum outside the State of Texas. Any action brought in contravention of this
paragraph by one party is subject to dismissal at any time and at any stage
of the proceedings by the other, and no action taken by the other in defending, counter claiming or appealing shall be construed as a waiver of this right
to immediate
dismissal. A party bringing an action in contravention of this paragraph shall be liable to the other party for the costs, expenses and
attorney’s fees incurred in successfully dismissing the action or successfully transferring the action to
the federal courts located in the State of Texas, or
the state courts located in the County of Travis, Texas.

11.2 Severability. In
case any one or more of the provisions contained in this Agreement shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect the other provisions of this
Agreement; this Agreement shall
be construed as if such invalid, illegal or unenforceable provision had never been contained herein; and such provision shall be deemed modified and
enforceable, insofar as possible consistent with its original
intent. By way of example, if, moreover, any one or more of the provisions contained in this
Agreement shall for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it shall be construed by limiting
and reducing it, so as to be enforceable to the extent compatible with the applicable law as it shall then appear.

11.3 Successors and
Assigns. This Agreement will be binding upon my heirs, executors, administrators and other legal representatives and will be for
the benefit of the Company, its successors, and its assigns. My obligations under this Agreement are not
assignable to any party.

11.4 Survival. The provisions of this Agreement shall survive the termination of my employment and the
assignment of this Agreement by the
Company to any successor in interest or other assignee.

11.5 Employment. I agree and understand
that my employment is at-will which means I or the Company each have the right to terminate my
employment, with or without advanced notice and with or without cause. I further agree and understand that nothing
in this Agreement shall confer any
right with respect to continuation of employment by the Company, nor shall it interfere in any way with my right or the Company’s right to terminate
my employment at any time, with or without cause.

11.6 Waiver. To be valid, any waiver by me or the Company of any breach of this Agreement or right hereunder shall be specifically stated
in writing,
and shall not be a waiver of any preceding or succeeding breach unless so specifically stated. No waiver of any right under this Agreement and
applicable law shall be construed as a waiver of any other right. Neither party shall be
required to give notice to enforce strict adherence to all terms of
this Agreement.

11.7 Entire Agreement. The obligations pursuant
to this Agreement shall apply to any time during which I was previously, or am in the future,
employed or engaged as a consultant by the Company, if no other agreement governs the subject matter thereof. This Agreement is the final, complete
and
exclusive agreement of the parties with respect to the subject matter hereof and supersedes and merges all prior communications and representations
with respect to such subject matter. No modification of or amendment to this Agreement will be
effective unless in writing and signed by the party to be
charged. Any subsequent changes in my duties, salary or compensation will not affect the validity or scope of this Agreement.
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EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

ACKNOWLEDGEMENT FORM

I acknowledge that
I have been given a copy of the Employee Proprietary Information and Inventions Agreement, that I have read it, and that I
understand its terms and procedures. Furthermore, I agree to abide by it and understand that if Lumos Pharma determines my
conduct warrants it, I may
be subject to discipline for breaches hereof, up to and including the immediate termination of my employment.
 
Aaron Schuchart
Employee’s Name (Please Print)

/s/ Aaron Schuchart
Employee’s Signature

4/8/20
Date
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EXHIBIT B

RELEASE

[To be signed
on or within twenty-one (21) days after the Separation Date]

My employment with Lumos Pharma, Inc. (the
“Company”) ended in all capacities on (the “Separation Date”). I hereby confirm that I have been paid
all compensation owed to me by the Company for all hours worked; I have received all the leave and leave benefits
and protections for which I was
eligible, pursuant to the Company’s policies, applicable law, or otherwise; and I have not suffered any on-the-job injury or illness
for which I have not
already filed a workers’ compensation claim.

If I choose to enter into this Release and allow it to become effective by its
terms, the Company will provide me with certain severance benefits pursuant
to the terms of the Employment Agreement between me and the Company dated        , 2019 (the “Agreement”). I understand that I am not
entitled to
such severance benefits unless I return this fully-executed Release to the Company within twenty-one (21) days after the Separation Date, and allow this
Release to become fully effective and non-revocable by its terms. (Capitalized terms used but not defined in this Release shall have the meaning
ascribed to them in the Agreement.)

In exchange for the severance benefits to which I would not otherwise be entitled, I hereby generally and completely release the Company and its
directors,
officers, employees, shareholders, partners, agents, attorneys, predecessors, successors, parent and subsidiary entities, insurers, affiliates, and
assigns (collectively, the “Released Parties”) from any and all claims, liabilities
and obligations, both known and unknown, arising from or in any way
related to events, acts, conduct, or omissions occurring prior to or at the time that I sign this Release, including but not limited to claims arising from or
in any way related to
my employment with the Company or the termination of that employment (collectively, the “Released Claims”). By way of
example, the Released claims include, but are not limited to: (1) all claims related to my compensation or
benefits from the Company, including salary,
bonuses, commissions, vacation pay, expense reimbursements, severance pay, fringe benefits, stock, stock options, or any other ownership interests in
the Company; (2) all claims for breach of
contract, wrongful termination, and breach of the implied covenant of good faith and fair dealing; (3) all tort
claims, including claims for fraud, defamation, emotional distress, and discharge in violation of public policy; and (4) all
federal, state, and local
statutory claims, including claims for discrimination, harassment, retaliation, attorneys’ fees, or other claims arising under the federal Civil Rights Act
of 1964 (as amended), the federal Americans with Disabilities
Act of 1990, the federal Age Discrimination in Employment Act of 1967 (as amended)
(“ADEA”), and Iowa state law.

Notwithstanding the
foregoing, the following are not included in the Released Claims (the “Excluded Claims”): (a) any claims for breach of the
Agreement arising after the date on which I sign this Release; (2) claims for reimbursement of properly
incurred business expenses prior to and through
the Separation Date which are submitted to the Company for reimbursement within thirty (30) days after the Separation Date; (3) all rights I have in
respect of the Equity Awards; (4) all
claims for or rights to indemnification pursuant to the articles of incorporation and bylaws of the Company, any
indemnification agreement to which I am a party, or under applicable law; and (5) all claims which cannot be waived as a matter of
law. I understand
that nothing in this Release prevents me from filing, cooperating with, or participating in any proceeding before the Equal Employment Opportunity
Commission, the Department of Labor, or any other government agency, except that I
acknowledge and agree that I am hereby waiving my right to any
monetary benefits in connection with any such claim, charge or proceeding. I hereby represent and warrant that, other than the Excluded Claims, I am
not aware of any claims that I have
or might have against any of the parties released above that are not included in the Released Claims.
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[IF EXECUTIVE IS 40 YEARS OF AGE OR OLDER] I acknowledge that I am knowingly and voluntarily waiving
and releasing any rights I may
have under the ADEA, and that the consideration given for this Release is in addition to anything of value to which I was already entitled. I further
acknowledge that I have been advised, as required by the ADEA, that:
(a) my waiver and release does not apply to any rights or claims that may arise
after the date I sign this Release; (b) I have been advised that I have the right to consult with an attorney prior to executing this Release (although I may
choose voluntarily not to do so); (c) I have been given twenty-one (21) days to consider this Release (although I may choose voluntarily to sign it
earlier); (d) I have seven (7) days following my
execution of this Release to revoke my acceptance of it (with such revocation to be delivered in writing
to the Company within the 7-day revocation period); and (e) this Release will not be effective
until the date upon which the revocation period has
expired, which will be the eighth day after I sign it, provided I do not earlier revoke it (“Effective Date”).

I further agree: (a) not to disparage the Company or any of the other Released Parties, in any manner likely to be harmful to its or their business,
business reputation or personal reputation (although I may respond accurately and fully to any question, inquiry or request for information as required
by legal process); (b) not to voluntarily (except in response to legal compulsion) assist any
third party in bringing or pursuing any proposed or pending
litigation, arbitration, administrative claim or other formal proceedings against the Company, its affiliates, officers, directors, employees or agents; and
(c) to reasonably cooperate
with the Company by voluntarily (without legal compulsion) providing accurate and complete information, in connection
with the Company’s actual or contemplated defense, prosecution or investigation of any claims or demands by or against third
parties, or other matters,
arising from events, acts, or omissions that occurred during my employment with the Company. I hereby certify that I have returned, without retaining
any reproductions (in whole or in part), all information, materials and
other property of the Company, including but not limited to any such information,
materials or property contained on any personally-owned electronic or other storage device (such as computer, cellular phone, PDA, tablet or the like).

This Release, together with the Agreement (including all Exhibits and documents incorporated therein by reference), constitutes the complete, final and
exclusive embodiment of the entire agreement between me and the Company with regard to this subject matter. It is entered into without reliance on any
promise or representation, written or oral, other than those expressly contained in the Release or
the Agreement, and it entirely supersedes any other
such promises, warranties or representations, whether oral or written.

Reviewed, Understood and
Agreed:
 
By:           Date:     
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May 1st Stock Option Grant Awards  

Employee         Title    Date of Hire / Promotion   Grant Date  

Stock
Options
Granted     RSU 

Aaron Schuchart   New Hire   Chief Business Officer   TBD   5/1/2020    45,000*     0 
 
* Vesting Terms: These options will vest over four years with a 1 year cliff as outlined in the vesting schedule
and are suibject to all other terms,

conditions and limitations applicable to such options and Restricted Stock Units as set forth in the Company’s 2009 Equity Incentive Plan as it
may be amended from time to time (the “Equity Plan”)
and in Stock Award Agreements (as defined in the Equity Plan) approved by the Board and
entered into by Executive. Executive may receive additional equity grants from time to time, in the sole discretion of the Board or a designated
committee
thereof.



EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

This Employee Proprietary Information, Inventions, Non-competition, and
Non-solicitation Agreement (this “Agreement”) is made in consideration for
my employment or continued employment by Lumos Pharma, Inc. or any of its subsidiaries (the “Company”), and the
compensation now and hereafter
paid to me. I hereby agree as follows:

1. NONDISCLOSURE.

1.1 Recognition of Company’s Rights; Nondisclosure. At all times during my employment and thereafter, I will hold in strictest confidence
and will
not disclose, use, lecture upon or publish any of the Company’s Proprietary Information (defined below), except as such disclosure, use or publication
may be required in connection with my work for the Company, or unless an officer of
the Company expressly authorizes such in writing. I will obtain
Company’s written approval before publishing or submitting for publication any material (written, verbal, or otherwise) that relates to my work at
Company and/or incorporates any
Proprietary Information. I hereby assign to the Company any rights I may have or acquire in such Proprietary
Information and recognize that all Proprietary Information shall be the sole property of the Company and its assigns.

1.2 Proprietary Information. The term “Proprietary Information” shall mean any and all confidential and/or proprietary
knowledge, data or
information of the Company. By way of illustration but not limitation, “Proprietary Information” includes (a) tangible and intangible information
relating to antibodies and other biological materials, cell lines,
samples of assay components, media and/or cell lines and procedures and formulations
for producing any such assay components, media and/or cell lines, formulations, products, processes, know-how, designs,
formulas, methods,
developmental or experimental work, clinical data, improvements, discoveries, plans for research, new products, marketing and selling, business plans,
budgets and unpublished financial statements, licenses, prices and costs,
suppliers and customers, and information regarding the skills and compensation
of other employees of the Company; (b) trade secrets, inventions, mask works, ideas, processes, formulas, source and object codes, data, programs, other
works of
authorship, know-how, improvements, discoveries, developments, designs and techniques (hereinafter collectively referred to as “Inventions”);
(c) information regarding plans for research,
development, new products, marketing and selling, business plans, budgets and unpublished financial
statements, licenses, prices and costs, suppliers and customers; and (d) information regarding the skills and compensation of other employees of
the
Company. Notwithstanding the foregoing, it is understood that, at all such times, I am free to use information which is generally known in the trade or
industry, which is not gained as result of a breach of this Agreement, and my own, skill,
knowledge, know-how and experience to whatever extent and in
whichever way I wish.

1.3 Third Party
Information. I understand, in addition, that the Company has received and in the future will receive from third parties confidential or
proprietary information (“Third Party Information”) subject to a duty on the Company’s part to
maintain the confidentiality of such information and to
use it only for certain limited purposes. During the term of my employment and thereafter, I will hold Third Party Information in the strictest confidence
and will not disclose to anyone (other
than Company personnel who need to know such information in connection with their work for the Company) or
use, except in connection with my work for the Company, Third Party Information unless expressly authorized by an officer of the Company in
writing.

1.4 No Improper Use of Information of Prior Employers and Others. During my employment by the Company I will not improperly use or
disclose
any confidential information or trade secrets, if any, of any third party, including but not limited to any former employer or any other person or entity to
whom I have an obligation of confidentiality, and I will not bring onto the
premises of the Company any unpublished



documents or any property belonging to any third party, including but not limited to any former employer or
any other person or entity to whom I have
an obligation of confidentiality unless consented to in writing by that third party. I will use in the performance of my duties only information which is
generally known and used by persons with training and
experience comparable to my own, which is common knowledge in the industry or otherwise
legally in the public domain, or which is otherwise provided, obtained, or developed by or for the Company.

2. ASSIGNMENT OF INVENTIONS.

2.1 Proprietary Rights. The term “Proprietary Rights” shall mean all trade secret, patent, copyright, mask work and other
intellectual property rights
throughout the world.

2.2 Prior Inventions. Inventions, if any, patented or unpatented, which I made prior to
the commencement of my employment with the Company are
excluded from the scope of this Agreement. To preclude any possible uncertainty, I have set forth on Exhibit A (Previous Inventions) attached hereto a
complete list of all Inventions that
I have, alone or jointly with others, conceived, developed or reduced to practice or caused to be conceived, developed
or reduced to practice prior to the commencement of my employment with the Company, that I consider to be my property or the
property of third
parties and that I wish to have excluded from the scope of this Agreement (collectively referred to as “Prior Inventions”). If disclosure of any such
Prior Invention would cause me to violate any prior
confidentiality agreement, I understand that I am not to list such Prior Inventions in Exhibit A but
am only to disclose a cursory name for each such invention, a listing of the party (ies) to whom it belongs and the fact that full disclosure as to
such
inventions has not been made for that reason. A space is provided on Exhibit A for such purpose. If no such disclosure is attached, I represent that there
are no Prior Inventions. If, in the course of my employment with the Company, I
incorporate a Prior Invention into a Company product, process or
machine, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license (with rights to sublicense
through multiple tiers of
sublicensees) to make, have made, modify, use and sell such Prior Invention. Notwithstanding the foregoing, I agree that I will
not incorporate, or permit to be incorporated, Prior Inventions in any Company Inventions without the Company’s
prior written consent.

2.3 Assignment of Inventions. Subject to Sections 2.4, and 2.6, I hereby assign and agree to assign in the future
(when any such Inventions or
Proprietary Rights are first reduced to practice or first fixed in a tangible medium, as applicable) to the Company all my right, title and interest in and to
any and all Inventions (and all Proprietary Rights with
respect thereto) whether or not patentable or registrable under copyright or similar statutes, made
or conceived or reduced to practice or learned by me, either alone or jointly with others, during the period of my employment with the Company.
Inventions assigned to the Company, or to a third party as directed by the Company pursuant to this Section 2, are hereinafter referred to as “Company
Inventions.”

2.4 Nonassignable Inventions. I recognize that, in the event of a specifically applicable state law, regulation, rule, or public policy
(“Specific
Inventions Law”), this Agreement will not be deemed to require assignment of any invention which qualifies fully for protection under a Specific
Inventions Law by virtue of the fact that any such invention was, for example,
developed entirely on my own time without using the Company’s
equipment, supplies, facilities, or trade secrets and neither related to the Company’s actual or demonstrably anticipated business, research or
development, nor resulted from
work performed by me for the Company. In the absence of a Specific Inventions Law, the preceding sentence will not
apply.



2.5 Obligation to Keep Company Informed. During the period of my employment with the Company,
I will promptly disclose to the Company fully
and in writing all Inventions authored, conceived or reduced to practice by me, either alone or jointly with others; and all patent applications filed by me
or on my behalf. At the time of each such
disclosure, I will advise the Company in writing of any Inventions that I believe fully qualify for protection
under the provisions of a Specific Inventions Law; and I will at that time provide to the Company in writing all evidence necessary to
substantiate that
belief. The Company will keep in confidence and will not use for any purpose or disclose to third parties without my consent any confidential
information disclosed in writing to the Company pursuant to this Agreement relating to
Inventions that qualify fully for protection under a Specific
Inventions Law. I will preserve the confidentiality of any Invention that does not fully qualify for protection under a Specific Inventions Law.

2.6 Government or Third Party. I also agree to assign all my right, title and interest in and to any particular Company Invention to a third
party,
including without limitation the United States, as directed by the Company.

2.7 Works for Hire. I acknowledge that all original works
of authorship which are made by me (solely or jointly with others) within the scope of my
employment at the Company and which are protectable by copyright are “works made for hire,” pursuant to United States Copyright Act (17 U.S.C.,
Section 101).

2.8 Enforcement of Proprietary Rights.

(i) Obligation to Assist. I will assist the Company in every proper way to obtain, and from time to time enforce, United States
and foreign
Proprietary Rights relating to Company Inventions in any and all countries. To that end I will execute, verify and deliver such documents and perform
such other acts (including appearances as a witness) as the Company may reasonably
request for use in applying for, obtaining, perfecting, evidencing,
sustaining and enforcing such Proprietary Rights and the assignment thereof. In addition, I will execute, verify and deliver assignments of such
Proprietary Rights to the Company or
its designee. My obligation to assist the Company with respect to Proprietary Rights relating to such Company
Inventions in any and all countries shall continue beyond the termination of my employment, but the Company shall compensate me at a
reasonable rate
after my termination for time actually spent by me at the Company’s request on such assistance.

(ii)
Appointment of Attorney in Fact. In the event the Company is unable for any reason, after reasonable effort, to secure my signature on any
document needed in connection with the actions specified in the preceding paragraph, I hereby
irrevocably designate and appoint the Company and its
duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an interest, to act for and in my behalf to
execute, verify and file any such documents and
to do all other lawfully permitted acts to further the purposes of the preceding paragraph with the same
legal force and effect as if executed by me. I hereby waive and quitclaim to the Company any and all claims, of any nature whatsoever, which I
now or
may hereafter have for infringement of any Proprietary Rights assigned hereunder to the Company.

3. NO
CONFLICTS, NON-SOLICITATION, AND NON-INTERFERENCE. I acknowledge that
during my employment I will have access to and knowledge
of Proprietary Information. To protect the Company’s Proprietary Information, I agree that during the period of my employment by the Company I will
not, without the Company’s express
written consent, engage in any other employment or business activity directly related to the business in which the
Company is now involved or becomes involved, nor will I engage in any other activities which conflict with my obligations to the
Company or the
interests of the Company. For the period of my employment by the Company and continuing until one year after my last day of employment with the
Company, I will not: (a) directly or indirectly induce any employee of the Company to
terminate or reduce his or her relationship with the Company;
(b) solicit the business of any Client or Customer of the Company (other than on behalf of the Company) for any competitive purpose; or (c) induce any
supplier, vendor, consultant or
independent contractor of the Company to terminate or reduce his, her or its relationship with the Company. I agree that
for purposes of this Agreement, a “Client or



Customer” is any person or entity with whom or which, at any time during the two year period
prior to my last day of employment with the Company,
(i) I had direct dealings; (ii) an individual whom I supervised had direct dealings; or (iii) about whom or which I obtained confidential information. If
any restriction set forth
in this Section is found by any court of competent jurisdiction to be unenforceable because it extends for too long a period of
time or over too great a range of activities or in too broad a geographic area, it shall be interpreted to extend only
over the maximum period of time,
range of activities or geographic area as to which it may be enforceable.

4. COVENANT
NOT TO COMPETE. I acknowledge that during my employment I will have access to and knowledge of Proprietary Information. To
protect the Company’s Proprietary Information, I agree that during my
employment with the Company, whether full-time or part-time, and for a period
of one year after my last day of employment with the Company, I will not directly or indirectly engage in (whether as an employee, consultant,
proprietor, partner,
director or otherwise), or have any ownership interest in, or participate in the financing, operation, management or control of, any
person, entity, corporation or business that engages in a “Restricted Business” in a “Restricted
Territory” (as defined below). It is agreed that ownership
of (i) no more than one percent (1%) of the outstanding voting stock of a publicly traded corporation, or (ii) any stock I presently own shall not
constitute a violation of
this provision.

4.1 Reasonable. I agree and acknowledge that the time limitation on the restrictions in this paragraph, combined with the
geographic scope, is
reasonable. I also acknowledge and agree that this paragraph is reasonably necessary for the protection of the Company’s Proprietary Information as
defined in paragraph 1.2 herein, that through my employment I shall receive
adequate consideration for any loss of opportunity associated with the
provisions herein, and that these provisions provide a reasonable way of protecting the Company’s business value, some of which will be imparted to me
in the ordinary course
of my employment with the Company. If any restriction set forth in this paragraph 4 is found by any court of competent
jurisdiction to be unenforceable because it extends for too long a period of time or over too great a range of activities or in
too broad a geographic area,
it shall be interpreted to extend only over the maximum period of time, range of activities or geographic area as to which it may be enforceable.

4.2 As used herein, the terms:

(i)
“Restricted Business” shall mean a business that is engaged in or is preparing to engage in any of the areas that the Company is
actively pursuing, including but not limited to research, development and/or commercialization of
(1) one or more products for the treatment of any rare
disease based upon the Company’s LUM-201 technology platform; (2) one or more products for the treatment of any rare disease utilizing
growth
hormone, recombinant growth hormone, or any isoforms, analogs or secretagogues thereof; (3) vaccines against the Ebola virus; or (4) any other area of
research, development, or commercialization drug or biologic candidate which is
intended to address a rare disease that (i) is the subject area of
research, development, or commercialization in which the Company or any subsidiary is engaged pursuant to a program which is being materially
funded by the Company, a strategic
partner of the Company, and/or a grant to the Company and (ii) as to which I participated in or was familiar with the
details of such research, development or commercialization during my time of my employment with Company or regarding which I
possess Confidential
Information. For purposes of the preceding sentence, the determination of the scope of the Company’s business activities shall be made as of the date of
termination of my employment.

(ii) “Restricted Territory” shall mean any state, county, or locality in the United States in which the Company
conducts business and any
other country, city, state, jurisdiction, or territory in which the Company does business or plans to do business.



5. RECORDS. I agree to keep and maintain adequate and current records (in the
form of notes, sketches, drawings and any other form that may be
required by the Company) of all Proprietary Information developed by me and all Company Inventions made by me during the period of my
employment at the Company, which records shall be
available to and remain the sole property of the Company at all times.

6. NO CONFLICTING
OBLIGATION. I represent that my performance of all the terms of this Agreement and as an employee of the Company does not
and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust
prior to my employment by the Company,
nor any other lawful obligation I have to any third party. I have not entered into, and I agree I will not enter into, any agreement either written or oral in
conflict herewith.

7. RETURN OF COMPANY MATERIALS. When I leave the employ of the Company, or earlier if
requested by the Company, I will deliver to the
Company any and all drawings, notes, memoranda, specifications, devices, formulas, documents, materials, and tangible or intangible property of the
Company together with all copies thereof, and any
other material containing or embodying any Company Inventions, Third Party Information or
Proprietary Information of the Company without retaining any reproductions or embodiments thereof in whole or in part and in any medium. By way of
example,
such items include but are not limited to: Company files, records, plans, forecasts, reports, studies, analyses, proposals, agreements, financial
information, information regarding potential business development partners, research and development
information, sales and marketing information,
operational and personnel information, code, software, databases, computer-recorded information, and tangible property and equipment (including, but
not limited to, computers, data storage devices,
facsimile machines, mobile telephones, servers, credit cards, entry cards, identification badges and keys).
In addition, if I have used any personal computer, server, or e-mail system to receive, store,
review, prepare or transmit any Company information,
including but not limited to, Confidential Information, I agree to provide Company with a computer-useable copy of all such Confidential Information
and then permanently delete and expunge such
Confidential Information from those systems; and I agree to provide Company access to my system as
reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any property situated on the
Company’s
premises and owned by the Company, including disks and other storage media, filing cabinets or other work areas, is subject to inspection by Company
personnel at any time with or without notice.

8. LEGAL AND EQUITABLE REMEDIES. Because my services are personal and unique and
because I may have access to and become acquainted with
the Proprietary Information of the Company, the Company shall have the right to enforce this Agreement and any of its provisions by injunction,
specific performance or other equitable relief,
without bond and without prejudice to any other rights and remedies that the Company may have for a
breach of this Agreement.

9.
NOTICES. Any notices required or permitted hereunder shall be given to the appropriate party at the address specified below or at such other address
as the party shall specify in writing. Such notice shall be deemed given upon
personal delivery or express delivery service (e.g., FedEx) to the
appropriate address; upon delivery via facsimile; or if sent by certified or registered mail, three days after the date of mailing.

10. NOTIFICATION OF NEW EMPLOYER. In the event that I leave the employ of the
Company, I hereby consent to the notification of my new employer
of my rights and obligations under this Agreement.



11. GENERAL PROVISIONS.

11.1 Governing Law; Consent to Personal Jurisdiction and Exclusive Forum. This Agreement will be governed by and construed according to the
laws
of the State of Texas as such laws are applied to agreements entered into and to be performed entirely within Texas between Texas residents. I
hereby expressly understand and consent that my employment is a transaction of business in the State of
Texas and constitutes the minimum contacts
necessary to make me subject to the personal jurisdiction of the federal courts located in the State of Texas, and the state courts located in the County of
Travis, Texas, for any lawsuit filed against me
by Company arising from or related to this Agreement. I agree and acknowledge that any controversy
arising out of or relating to this Agreement or the breach thereof, or any claim or action to enforce this Agreement or portion thereof, or any
controversy
or claim requiring interpretation of this Agreement must be brought in a forum located within the State of Texas. No such action may be brought in any
forum outside the State of Texas. Any action brought in contravention of this
paragraph by one party is subject to dismissal at any time and at any stage
of the proceedings by the other, and no action taken by the other in defending, counter claiming or appealing shall be construed as a waiver of this right
to immediate
dismissal. A party bringing an action in contravention of this paragraph shall be liable to the other party for the costs, expenses and
attorney’s fees incurred in successfully dismissing the action or successfully transferring the action to
the federal courts located in the State of Texas, or
the state courts located in the County of Travis, Texas.

11.2 Severability. In case any
one or more of the provisions contained in this Agreement shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect the other provisions of this Agreement;
this Agreement shall
be construed as if such invalid, illegal or unenforceable provision had never been contained herein; and such provision shall be deemed modified and
enforceable, insofar as possible consistent with its original intent. By way of
example, if, moreover, any one or more of the provisions contained in this
Agreement shall for any reason be held to be excessively broad as to duration, geographical scope, activity or subject, it shall be construed by limiting
and reducing it, so
as to be enforceable to the extent compatible with the applicable law as it shall then appear.

11.3 Successors and Assigns. This Agreement
will be binding upon my heirs, executors, administrators and other legal representatives and will be for
the benefit of the Company, its successors, and its assigns. My obligations under this Agreement are not assignable to any party.

11.4 Survival. The provisions of this Agreement shall survive the termination of my employment and the assignment of this Agreement by the
Company to any successor in interest or other assignee.

11.5 Employment. I agree and understand that my employment is at-will which means I or the Company each have the right to terminate my
employment, with or without advanced notice and with or without cause. I further agree and understand that nothing in this Agreement shall
confer any
right with respect to continuation of employment by the Company, nor shall it interfere in any way with my right or the Company’s right to terminate
my employment at any time, with or without cause.

11.6 Waiver. To be valid, any waiver by me or the Company of any breach of this Agreement or right hereunder shall be specifically stated in
writing,
and shall not be a waiver of any preceding or succeeding breach unless so specifically stated. No waiver of any right under this Agreement and
applicable law shall be construed as a waiver of any other right. Neither party shall be required
to give notice to enforce strict adherence to all terms of
this Agreement.

11.7 Entire Agreement. The obligations pursuant to this Agreement
shall apply to any time during which I was previously, or am in the future,
employed or engaged as a consultant by the Company, if no other agreement governs the subject matter thereof. This Agreement is the final, complete
and exclusive agreement
of the parties with respect to the subject matter hereof and supersedes and merges all prior communications and representations
with respect to such subject matter. No modification of or amendment to this Agreement will be effective unless in
writing and signed by the party to be
charged. Any subsequent changes in my duties, salary or compensation will not affect the validity or scope of this Agreement.



EMPLOYEE PROPRIETARY INFORMATION AND INVENTIONS AGREEMENT

ACKNOWLEDGEMENT FORM

I acknowledge that
I have been given a copy of the Employee Proprietary Information and Inventions Agreement, that I have read it, and that I
understand its terms and procedures. Furthermore, I agree to abide by it and understand that if Lumos Pharma determines my
conduct warrants it, I may
be subject to discipline for breaches hereof, up to and including the immediate termination of my employment.
 
Aaron Schuchart
Employee’s Name (Please Print)

/s/ Aaron Schuchart
Employee’s Signature

4/8/20
Date



Exhibit (e)(29)

AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT

Amendment No. 1 (“Amendment”) to the Employment Agreement between:

Dr. Pisit Pitukcheewanont (“Executive”), an individual; and

Lumos Pharma, Inc. (“Company”), a Delaware corporation with an office at 4200 Marathon Suite 200 Austin, Texas 78756.

WHEREAS
 

  1. The Parties entered into an Employment Agreement, dated May 9, 2022 (“Agreement”);
 

  2. Section 13(b) of the Agreement provides that the Agreement may not be amended, modified, or expanded,
except by a writing executed by
each of the Parties; and

 

  3. The Parties hereto desire to make certain changes to the Agreement, as set forth below.

Accordingly, the parties agree as follows:
 

  1. Definitions. Terms defined in this Amendment have their assigned meanings. Capitalized terms used in
this Amendment without definition
have the meanings assigned to them in the Agreement.

 

  2. Changes. As of the Amendment Date (defined below), the Agreement is amended as follows:
 

  a. Section 1 of the Agreement is hereby deleted in its entirety and replaced with the following:
 

 
i. The Company will employ Executive and Executive shall serve the Company in the capacity of Senior Vice

President, Global Clinical Development and Medical Affairs (“Sr. VP, Global Clinical Development &
Medical Affairs”).

 

  b. Section 2 of the Agreement is hereby amended by omitting CMO from Executive’s organizational
reporting relationship and
replacing CMO with Chief Executive Officer (“CEO”).

 

  c. Section 4 of the Agreement is amended by increasing the Base Salary to $415,000.00 per year. The term
“Base Salary” in
the Agreement shall mean $415,000.00 per year.

 

  d. Section 5 of the Agreement is hereby amended by:
 

  i. increasing the Bonus Target to 35%, and as a result, the term “Bonus Target” in the Agreement
shall mean 35%
of Executive’s Base Salary; and

 

  ii. for the fiscal year 2023 only, Company will pro-rate the Bonus
according to the Amendment Date and the
number of days remaining in such fiscal year.

 

  e. Section 6(c) of the Agreement is hereby amended by adding the following equity awards:
 

  i. 25,500 options to purchase Company common stock, and
 

  ii. 4,500 Restricted Stock Units

The equity awards in Sections 2.e.i. and ii. are subject to Board (or a designated committee thereof) approval, the applicable vesting
schedule, and all other terms, conditions and limitations applicable to such options and Restricted Stock Units as set forth in the Equity
Plan and in the applicable Stock Award Agreements (as defined in the Equity Plan) approved by the Board or a
designated committee
thereof, as applicable, and entered into between the Company and Executive. Executive may receive additional equity grants from time to
time, in the sole discretion of the Board or a designated committee thereof.



 

3. Continuation of the Existing Agreement. This Amendment shall modify and amend the Agreement to the
extent, and only to the extent,
expressly set forth herein (it being the intent of the Parties that all of the terms and provisions of the Agreement that are not expressly
amended or modified hereunder shall be unaltered and shall remain in full
force and effect and that the execution, delivery and
performance of this Amendment shall not operate as a waiver of or consent to any past, present or future breach of any provision of the
Agreement). From and after the Amendment Date, all
references in the Agreement to “this Agreement,” “herein,” “hereunder,” and words
of like import shall mean and refer to the Agreement as amended hereby.

 

 

4. Amendment Date and Signatures. This Amendment shall become effective on June 29, 2023
(“Amendment Date”). If the parties execute
this Amendment by exchange of electronically signed copies or scanned signed copies, the parties agree that upon being signed by both
parties, this Amendment shall be considered executed
and binding and that scanned and/or electronic signatures will constitute evidence of
the existence of this Amendment.

[Signature Page Follows]



LUMOS PHARMA, INC.     EXECUTIVE

By:   /s/ Rich Hawkins     By:   /s/ Dr. Pisit Pitukcheewanont
Name: Rick Hawkins     Name: Dr. Pisit Pitukcheewanont
Title: CEO and Chairman     Title: Sr. VP, Global Clinical Development & Medical Affairs
Date: 7/10/2023     Date: 7/10/2023
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AMENDMENT NO. 2 TO EMPLOYMENT AGREEMENT

Amendment No. 2 (“Amendment”) to the Employment Agreement between:

Dr. Pisit Pitukcheewanont (“Executive”), an individual; and

Lumos Pharma, Inc. (“Company”), a Delaware corporation with an office at 4200 Marathon Suite 200 Austin, Texas 78756.

WHEREAS
 

  1. The Parties entered into an Employment Agreement, dated May 9, 2022, and amended June 29, 2023
(“Agreement”);
 

  2. Section 13(b) of the Agreement provides that the Agreement may not be amended, modified, or expanded,
except by a writing executed by
each of the Parties; and

 

  3. The Parties hereto desire to make certain changes to the Agreement, as set forth below.

Accordingly, the parties agree as follows:
 

  1. Definitions. Terms defined in this Amendment have their assigned meanings. Capitalized terms used in
this Amendment without definition
have the meanings assigned to them in the Agreement.

 

  2. Changes. As of the Amendment Date (defined below), the Agreement is amended as follows:
 

  a. Section 1 of the Agreement is hereby deleted in its entirety and replaced with the following:
 

  i. The Company will employ Executive and Executive shall serve the Company in the capacity of Chief Medical
Officer (“CMO”).

 

  b. Section 4 of the Agreement is amended by increasing the Base Salary to $456,501.00 per year, such that the
term “Base
Salary” shall mean $456,501.00 per year.

 

  c. Section 5 of the Agreement is hereby amended by increasing the Bonus Target to 40%, such that the term
“Bonus Target”
shall mean 40% of Executive’s Base Salary.

 

  d. Section 6(c) of the Agreement is hereby amended by adding the following equity awards:
 

  i. 34,000 options to purchase Company common stock, and
 

  ii. 6,000 Restricted Stock Units (both i and ii, promotion equity award).

The equity awards above are subject to Board (or a designated committee thereof) approval, the applicable vesting schedule,
and all other
terms, conditions and limitations applicable to such options and Restricted Stock Units as set forth in the Equity
Plan and in the applicable Stock Award Agreements (as defined in the Equity Plan) approved by the Board or a designated
committee
thereof, as applicable, and entered into between the Company and Executive. Executive may receive additional
equity grants from time to time, in the sole discretion of the Board or a designated committee thereof.

 

  e. Section 9(g)(i) of the Agreement is hereby amended by:
 

 
i. increasing the duration of Severance to twelve (12) months, such that the term
“Severance” shall mean

continued payments of a total amount equal to twelve (12) months of Executive’s Base Salary in effect
immediately prior to the Separation Date, less any applicable withholdings and deductions; and



 

ii. increasing the COBRA Payment Period to twelve (12) months, such that the term “COBRA Payment
Period”
shall mean twelve (12) months after the Separation Date or until such earlier date as Executive either becomes
eligible for group health insurance coverage through a new employer or ceases to be eligible for COBRA
coverage.

 

  f. Section 10(a) of the Agreement is hereby amended by:
 

 

i. increasing part (i) of CIC Cash Severance to twelve (12) months of Executive’s Base Salary as in
effect
immediately prior to the Separation Date, less applicable withholdings, such that the term “CIC Cash
Severance” shall mean (i) payment of twelve (12) months of Executive’s Base Salary as in effect immediately
prior to the Separation Date, less any applicable withholdings and deductions, and (ii) payment of an amount
equal to the most recently paid Bonus as described in Section 5 above;

 

 

ii. increasing the Extended Exercise Period to twenty-four months (24), such that the term “Extended
Exercise
Period” shall mean a twenty-four (24) month extension of the exercise period applicable to the Option so that
Executive has 730 days after the Separation Date to exercise any vested Option, but no longer than the
term/expiration date of the Option (including, for avoidance of doubt, any portion of such Option that became
vested as a result of the foregoing accelerated vesting benefit); and

 

 

iii. increasing the COBRA reimbursement period to twelve (12) months, such that provided Executive timely
elects
to continue Executive’s group health insurance coverage after the Separation Date pursuant to COBRA, and the
terms of the governing health insurance policies, the Company will reimburse for COBRA Payments the
Executive pays to continue
Executive’s health insurance coverage (including dependent coverage) for twelve
(12) months after the Separation Date or until such earlier date as Executive either becomes eligible for group
health insurance coverage through a new
employer or Executive ceases to be eligible for COBRA coverage.

 

 

3. Continuation of the Existing Agreement. This Amendment shall modify and amend the Agreement to the
extent, and only to the extent,
expressly set forth herein (it being the intent of the Parties that all of the terms and provisions of the Agreement that are not expressly
amended or modified hereunder shall be unaltered and shall remain in full
force and effect and that the execution, delivery and
performance of this Amendment shall not operate as a waiver of or consent to any past, present or future breach of any provision of the
Agreement). From and after the Amendment Date, all
references in the Agreement to “this Agreement,” “herein,” “hereunder,” and words
of like import shall mean and refer to the Agreement as amended hereby.

 

 

4. Amendment Date and Signatures. This Amendment shall become effective on January 1, 2024
(“Amendment Date”). If the parties
execute this Amendment by exchange of electronically signed copies or scanned signed copies, the parties agree that upon being signed by
both parties, this Amendment shall be considered executed
and binding and that scanned and/or electronic signatures will constitute
evidence of the existence of this Amendment.

[Signature Page Follows]



LUMOS PHARMA, INC.     EXECUTIVE

By:   /s/ Rick Hawkins     By:    /s/ Dr. Pisit Pitukcheewanont
Name:   Rick Hawkins     Name:   Dr. Pisit Pitukcheewanont
Title:   CEO and Chairman     Title:   CMO
Date:   1/5/2024     Date:   1/5/2024


