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LUMOS PHARMA, INC.
4200 Marathon Boulevard #200

Austin, Texas 78756

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 31, 2024

Dear Stockholder:

You are cordially invited to attend the 2024 Annual Meeting of Stockholders (the “Annual Meeting”) of LUMOS PHARMA, INC., a Delaware
corporation (the “Company”). The Annual Meeting will be held via live webcast at www.virtualshareholdermeeting.com/LUMO2024, on Friday, May 31, 2024 at
9:00 a.m., Central Time, for the following purposes:

1.    To elect the Board’s nominees for director, Chad A. Johnson and Lota S. Zoth, to serve until the 2027 Annual Meeting of Stockholders.

2.     To approve, on a non-binding, advisory basis, the compensation of our named executive officers, as disclosed in the proxy statement accompanying this
notice.

3.    To select, on a non-binding, advisory basis, the frequency of how often the approval of the compensation of our named executive officers will be
presented to our stockholders.

4.    To ratify the selection by the Audit Committee of the Board of Directors of KPMG LLP as our independent registered public accounting firm for our
fiscal year ending December 31, 2024.

5.    To conduct any other business properly brought before the meeting.

    These items of business are more fully described in the proxy statement accompanying this notice.

You will be able to participate in the Annual Meeting, vote your shares electronically and submit your questions during the live webcast by entering your
16-digit control number found on the voting form provided. Voting at www.proxyvote.com will ensure your representation at the Annual Meeting regardless of
whether you participate in our live webcast.

    The record date for the Annual Meeting is April 8, 2024. Only stockholders of record at the close of business on that date may vote at the meeting or any
adjournment thereof. All stockholders of the Company are invited to attend the Annual Meeting via live webcast. Under Delaware law, attendance at the annual
meeting via live webcast is deemed “present in person.” Whether or not you expect to attend the Annual Meeting in person via live webcast, please vote your
shares as promptly as possible to ensure your representation at the Annual Meeting.

Pursuant to the internet proxy rules promulgated by the Securities and Exchange Commission, the Company has elected to provide access to its proxy materials
for certain stockholders over the internet. Stockholders of record at the close of business on April 8, 2024 will receive a Notice of Internet Availability of Proxy Materials
and may vote at the Annual Meeting and any adjournment or postponement thereof. The Company expects to mail the Notice of Internet Availability of Proxy Materials
on or about April 15, 2024.

By Order of the Board of Directors

/s/ Lori Lawley     

Lori Lawley
Chief Financial Officer

Austin, Texas
April 12, 2024



Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on May 31, 2024:

You are cordially invited to attend the meeting in person via live webcast. Whether or not you expect to attend the meeting, please complete,
date, sign and return the proxy mailed to you, or vote over the telephone or the internet as instructed in these materials, as promptly as possible so that
your shares may be voted in accordance with your wishes and in order that the presence of a quorum may be assured. Even if you have voted by proxy,
you may still vote in person if you attend the meeting via live webcast. Please note, however, that if your shares are held of record by a broker, bank or
other nominee and you wish to vote at the meeting, you must obtain a proxy issued in your name from that record holder. Your vote is important.

You may vote by proxy by completing and mailing the proxy card mailed to you. If you submit a proxy card, we will vote your shares as you direct. If
you submit a proxy card without giving specific voting instructions for a particular proposal or nominee, those shares will be voted as recommended by our Board
of Directors with respect to such proposal or nominee.

You may also vote by proxy via the Internet by going to the website www.proxyvote.com, and following the instructions provided there, or by telephone,
by calling the following number: 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will be asked to provide the control number
found on the proxy card. Your proxy card, Internet or telephone vote must be received by 11:59 p.m., Eastern Time, on May 30, 2024, to be counted.

If your shares are held by a broker, bank, or other agent, you are considered the beneficial owner of those shares, and your shares are held in “street
name.” If you hold your shares in “street name” you will receive instructions from your broker, bank or other agent describing how to vote your shares. If you hold
shares in “street name” and do not receive instructions on how to vote your shares, you should contact your broker, bank or other agent promptly and request this
information.

Even if you have voted by proxy via one of the procedures listed above, you may still vote in person if you attend the Annual Meeting via live webcast.
Please note, however, that if your shares are held of record by a broker, bank or other agent and you wish to vote at the Annual Meeting, you must obtain a proxy
issued in your name from that record holder.

The Notice also provides instructions on how to inform us whether to send future proxy materials to you electronically by e-mail or in printed form by
mail. If you choose to receive future proxy materials by e-mail, you will receive an e-mail next year with instructions containing a link to those materials and a
link to the proxy voting site. Your election to receive proxy materials by e-mail or printed form will remain in effect until you terminate or change it.

Choosing to receive future proxy materials by e-mail allows us to provide you with the information you need in a more timely manner, saves us the cost
of printing and mailing documents to you, and conserves natural resources.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by Lumos Pharma, Inc. in mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote
using the Internet and, when prompted, indicate that you agree to receive or access proxy materials electronically in future years.
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LUMOS PHARMA, INC.
4200 Marathon Boulevard #200

Austin, Texas 78756

PROXY STATEMENT
FOR THE 2024 ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 31, 2024

Lumos Pharma, Inc., sometimes referred to as the Company, Lumos, we, us or our, is furnishing this proxy statement, or Proxy Statement, to holders of
our common stock. Proxies are being solicited on behalf of the Board of Directors of Lumos, which we refer to as our Board, to be used at Lumos’ 2024 Annual
Meeting of Stockholders, or Annual Meeting, to be held via live webcast at www.virtualshareholdermeeting.com/LUMO2024 on May 31, 2024 at 9:00 a.m.,
Central Time. You will be able to participate in the Annual Meeting, vote your shares electronically and submit your questions during the live webcast by entering
your 16-digit control number found on the voting form provided. Proxies also may be voted at any adjournments or postponements of the Annual Meeting. The
information provided in the “question and answer” format below is for your convenience only and is merely a summary of the information contained in this proxy
statement. You should read this entire proxy statement carefully.

Our principal executive offices are located at 4200 Marathon Boulevard #200, Austin, Texas 78756.

QUESTIONS AND ANSWERS ABOUT THESE PROXY MATERIALS AND VOTING

Why did I receive a notice regarding the availability of proxy materials on the internet?

    Pursuant to rules adopted by the Securities and Exchange Commission, or the SEC, we have elected to provide access to our proxy materials over the internet.
Accordingly, we have sent you a Notice of Internet Availability of Proxy Materials, which we refer to as the Notice, because our Board is soliciting your proxy to
vote at the Annual Meeting, including at any adjournments or postponements of the meeting. All stockholders will have the ability to access the proxy materials
on the website referred to in the Notice or to request to receive a printed set of the proxy materials. Instructions on how to access the proxy materials over the
internet or to request a printed copy of the proxy materials are contained in the Notice.

We intend to mail the Notice to all stockholders of record entitled to vote at the Annual Meeting on or about April 15, 2024. In addition, stockholders
may request to receive future proxy materials in printed form by mail or electronically by e-mail. A stockholder’s election to receive proxy materials by mail or e-
mail will remain in effect until the stockholder terminates it.

How do I attend the Annual Meeting?

    The Annual Meeting will be held via live webcast at www.virtualshareholdermeeting.com/LUMO2024 on Friday, May 31, 2024 at 9:00 a.m., Central Time. You
will be able to participate in the Annual Meeting, vote your shares electronically and submit your questions during the live webcast by entering your 16-digit
control number found on the Notice. Information on how to vote at the Annual Meeting is discussed below.

Who can vote at the Annual Meeting?

    Only stockholders of record as of April 8, 2024 (the "Record Date") will be entitled to vote on matters brought before the Annual Meeting. On the Record Date,
there were 8,116,488 shares of common stock outstanding and entitled to vote.

Stockholder of Record: Shares Registered in Your Name

    If on April 8, 2024 your shares were registered directly in your name with our transfer agent, Computershare Shareowner Services LLC, then you are a
stockholder of record. As a stockholder of record, you may vote at the Annual Meeting or vote by proxy. Whether or not you plan to attend the meeting, we urge
you to vote by proxy over the telephone or on the internet as instructed below, or to fill out and return a proxy card that you may request or that we may elect to
deliver at a later time, to ensure your vote is counted.
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Beneficial Owner: Shares Registered in the Name of a Broker or Bank

    If on April 8, 2024 your shares were held, not in your name, but rather in an account at a brokerage firm, bank, dealer or other similar organization, then you are
the beneficial owner of shares held in “street name” and the Notice is being forwarded to you by that organization. The organization holding your account is
considered to be the stockholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have the right to direct your broker or other
agent regarding how to vote the shares in your account in accordance with the instructions you have received from your brokerage firm, bank, dealer or other
similar organization. You are also invited to attend the meeting via live webcast. However, since you are not the stockholder of record, you may not vote your
shares at the Annual Meeting unless you request and obtain a valid proxy from your broker or other agent.

What am I voting on?

There are four matters scheduled for a vote:

1. Election of the Board of Directors’ nominees for director, Chad A. Johnson and Lota S. Zoth, to serve until the 2027 Annual Meeting of Stockholders;
2. Advisory approval of the compensation of our named executive officers, as disclosed in this proxy statement in accordance with SEC rules;
3. Advisory selection of the frequency period to hold the advisory vote regarding the approval of the compensation of our named executive officers; and
4. Ratification of the selection, by the Audit Committee of our Board, of KPMG LLP as our independent registered public accounting firm for the fiscal

year ending December 31, 2024.

What if another matter is properly brought before the meeting?

    We know of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly brought before the meeting, it is
the intention of the persons named in the accompanying proxy to vote on those matters in accordance with their best judgment.

How do I vote?

    With respect to Proposal No. 1 (Election of Directors), you may either vote “For” all the nominees to our Board or you may “Withhold” your vote for any
nominee you specify. With respect to Proposal No. 3 (Frequency of Compensation Vote), you may either select a frequency period of "One Year," "Two Years" or
"Three Years" or abstain from voting. For each of the other matters to be voted on, you may vote “For” or “Against” or abstain from voting.

The procedures for voting are:

Stockholder of Record: Shares Registered in Your Name

    If you are a stockholder of record, you may vote at the Annual Meeting, vote by proxy over the telephone, vote by proxy through the internet, or vote by proxy
using a proxy card that you may request or that we may elect to deliver at a later time. Whether or not you plan to attend the meeting, we urge you to vote by
proxy to ensure that your vote is counted. You may still attend the meeting and vote even if you have already voted by proxy.

• To vote at the Annual Meeting, visit the following website: www.virtualshareholdermeeting.com/LUMO2024. You will be able to participate in the
Annual Meeting, vote your shares electronically and submit your questions during the live webcast by entering your 16-digit control number found on the
voting form provided.

• To vote using a proxy card, simply complete, sign and date the proxy card that may be delivered to you and return it promptly in the envelope provided. If
you return your signed proxy card to us before the meeting, we will vote your shares as you direct.

• To vote over the telephone, dial toll-free 1-800-690-6903 using a touch-tone phone and follow the recorded instructions. You will be asked to provide the
company number and control number from the Notice.

• To vote through the internet, go to www.proxyvote.com to complete an electronic proxy card. You will be asked to provide the control number from the
Notice.

Your proxy, telephone or internet vote must be received by 11:59 p.m., Eastern Time, on May 30, 2024 to be counted.
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Beneficial Owner: Shares Registered in the Name of Broker or Bank

    If you are a beneficial owner of shares registered in the name of your broker, bank, or other agent, you should have received a Notice containing voting
instructions from that organization rather than from us. Simply follow the voting instructions in the Notice to ensure that your vote is counted. To vote in person at
the Annual Meeting via live webcast, you must obtain a valid proxy from your broker, bank or other agent. Follow the instructions from your broker or bank
included with these proxy materials, or contact your broker or bank to request a proxy form.

Internet proxy voting may be provided to allow you to vote your shares online, with procedures designed to ensure the authenticity and correctness
of your proxy vote instructions. However, please be aware that you must bear any costs associated with your internet access, such as usage charges from
internet access providers and telephone companies.

How many votes do I have?

    On each matter to be voted upon, you have one vote for each share of common stock you own as of April 8, 2024. Common stock is the only class of voting
securities currently outstanding and entitled to vote.

What happens if I do not vote?

Stockholder of Record: Shares Registered in Your Name

If you are a stockholder of record and do not vote (1) by completing and returning your proxy card, (2) by telephone, (3) through the internet or (4) in
person at the Annual Meeting via live webcast, your shares will not be voted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

    If you are a beneficial owner and do not instruct your broker, bank, or other agent how to vote your shares, the question of whether your broker or nominee will
still be able to vote your shares depends on whether the New York Stock Exchange (NYSE) deems the particular proposal to be a “routine” matter. Brokers and
nominees can use their discretion to vote “uninstructed” shares with respect to matters that are considered to be “routine,” but not with respect to “non-routine”
matters. Under the rules and interpretations of the New York Stock Exchange, “non-routine” matters are matters that may substantially affect the rights or
privileges of stockholders, such as mergers, stockholder proposals, elections of directors (even if not contested), executive compensation (including any advisory
stockholder votes on executive compensation and on the frequency of stockholder votes on executive compensation), and certain corporate governance proposals,
even if management-supported. These rules apply to brokers holding our shares even though our common stock is traded on the NASDAQ Global Market.
Accordingly, your broker or nominee may not vote your shares on Proposal No. 1 (Election of Directors), Proposal No. 2 (Advisory Vote on Compensation of Our
Named Executive Officers), or Proposal No. 3 (Frequency of Compensation Vote) but may vote your shares on Proposal No. 4 (Ratification of Selection of KPMG
LLP as Our Independent Registered Public Accounting Firm) even in the absence of your instruction.

What if I return a proxy card or otherwise vote but do not make specific choices?

    If you return a signed and dated proxy card or otherwise vote without marking voting selections, your shares will be voted, as applicable, “For” the election of
the nominees for director, “For” the advisory approval of executive compensation, "One Year" for the frequency of future advisory votes on executive
compensation, and “For” ratification of the selection, by the Audit Committee of our Board, of KPMG LLP as our independent registered public accounting firm
for our fiscal year ending December 31, 2024. If any other matter is properly presented at the meeting, your proxyholder (one of the individuals named on your
proxy card) will vote your shares using his or her best judgment.

3



Who is paying for this proxy solicitation?

    We will pay for the entire cost of soliciting proxies. In addition to these proxy materials, our directors and employees may also solicit proxies in person, by
telephone or by other means of communication. Directors and employees will not be paid any additional compensation for soliciting proxies. We may also
reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.

What does it mean if I receive more than one Notice?

    If you receive more than one Notice, your shares may be registered in more than one name or in different accounts. For example, you may own some shares
directly as a stockholder of record and other shares through a broker, or you may own shares through more than one broker. Please follow the voting instructions
on each Notice to ensure that all of your shares are voted.

Can I change my vote after submitting my proxy?

Stockholder of Record: Shares Registered in Your Name

    Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. If you are the record holder of your shares, you may revoke your
proxy in any one of the following ways:

• You may submit another properly completed proxy card with a later date;
• You may grant a subsequent proxy by telephone or through the internet;
• You may send a timely written notice that you are revoking your proxy to the Company’s Secretary at 4200 Marathon Boulevard #200, Austin, TX

78756; or
• You may attend the Annual Meeting and vote in person via live webcast (simply attending the meeting will not, by itself, revoke your proxy).

    Your most current proxy card or telephone or internet proxy is the one that is counted.

Beneficial Owner: Shares Registered in the Name of Broker or Bank

    If your shares are held by your broker or bank as a nominee or agent, you should follow the instructions provided by your broker or bank.

When are stockholder proposals due for next year’s annual meeting?

    In accordance with Rule 14a-8 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), to be considered for inclusion in next year’s proxy
materials, your proposal must be submitted in writing and received by December 13, 2024 to Corporate Secretary, Lumos Pharma, Inc., 4200 Marathon Boulevard
#200, Austin, TX 78756. If you wish to submit a director nomination or a proposal at next year’s annual meeting that is not to be included in next year’s proxy
materials, you must do so by no later than the close of business on March 2, 2025, nor earlier than the close of business on January 31, 2025 and you must comply
with the requirements of Section 5(b) in our amended and restated bylaws ("Bylaws"), including submitting written notice to our Corporate Secretary as set forth
above. However, if the date of next year’s annual meeting is more than 30 days before or more than 30 days after May 31, 2025, then we must receive your notice
no earlier than the close of business on the one hundred twentieth (120th) day prior to such meeting and no later than the close of business on the later of the
ninetieth (90th) day prior to such meeting or the tenth (10th) day following the day on which public announcement of the date of such meeting is first made.

If you intend to solicit proxies in support of director nominees other than the Company’s nominees, then we must receive notice providing the
information required by Rule 14a-19 of the Exchange Act, postmarked no later than April 1, 2025. However, if the date of next year’s annual meeting is more than
30 days before or more than 30 days after May 31, 2025, then we must receive your notice by the close of business on the later of the sixtieth (60th) day prior to
such meeting or the tenth (10th) day following the day on which public announcement of the date of such meeting is first made.

You are also advised to review our Bylaws, which contain additional requirements regarding advance notice of stockholder proposals and director
nominations.
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What happens if I do not provide instructions on how to vote or if other matters are presented for determination at the Annual Meeting?

    If you are a stockholder of record and return your proxy card without instructions, the persons named as proxy holders on the proxy card will vote in accordance
with the recommendations of the Board of Directors.

    If you are a beneficial owner as noted above you generally cannot vote your shares directly and must instead instruct your broker, trustee, bank or nominee how
to vote your shares using the voting instructions form provided by that intermediary. If you do not provide voting instructions, whether your shares can be voted
by your broker, bank or nominee depends on the type of item being considered.

• Non-Discretionary Items. If you do not provide voting instructions for any of the non-discretionary items at the Annual Meeting, your broker, bank or
nominee cannot vote your shares, resulting in a “broker non-vote.” All items of business other than Proposal No. 4 (Ratification of Selection of KPMG
LLP as Our Independent Registered Public Accounting Firm) are non-discretionary items. Shares constituting broker non-votes will be counted as present
for the purpose of determining a quorum at the Annual Meeting, but generally are not counted or deemed to be present in person or by proxy for the
purpose of voting on any of the non-discretionary items.

• Discretionary Items. Even if you do not provide voting instructions, your broker, bank or nominee may vote in its discretion on Proposal No. 4
(Ratification of Selection of KPMG LLP as Our Independent Registered Public Accounting Firm) because it is a discretionary item.

What items are being voted upon, how does the Board recommend that you vote, and what are the standards for determining whether an item has been
approved?

Proposal
Number Proposal Description Board Recommendation Vote Required for Approval

Effect of
Abstentions

Effect of Broker
Non-Vote

1 Election of Directors FOR each director
nominee

Nominees receiving the most “For”
votes No effect None

2 Advisory Vote on Compensation of Our
Named Executive Officers FOR

“For” votes from a majority of shares
present in person or represented by
proxy and entitled to vote on the matter

Against None

3
Advisory Vote on Frequency of Future
Advisory Votes on Compensation of
Our Named Executive Officers

ONE YEAR Frequency period receiving the most
votes No effect None

4
Ratification of Selection of KPMG LLP
as Our Independent Registered Public
Accounting Firm

FOR
“For” votes from a majority of shares
present in person or represented by
proxy and entitled to vote on the matter

Against Not applicable

What is the quorum requirement?

    A quorum of stockholders is necessary to hold a valid meeting. A quorum will be present if stockholders holding a majority of the outstanding shares entitled to
vote are present in person via live webcast or represented by proxy. On the Record Date, there were 8,116,488 shares outstanding and entitled to vote. Thus, the
holders of 4,058,245 shares must be present at the meeting or represented by proxy at the meeting to have a quorum.

    Your shares will be counted toward the quorum only if you submit a valid proxy (or one is submitted on your behalf by your broker, bank or other nominee) or
if you vote in person via live webcast at the meeting. Abstentions and broker non-votes will be counted towards the quorum requirement. If there is no quorum,
the holders of a majority of shares represented at the meeting may adjourn the meeting to another date.
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How can I find out the results of the voting at the annual meeting?

    Preliminary voting results will be announced at the Annual Meeting. In addition, final voting results will be published in a current report on Form 8-K that we
expect to file within four business days after the Annual Meeting. If final voting results are not available to us in time to file a Form 8-K within four business days
after the Annual Meeting, we intend to file a Form 8-K to publish preliminary results and, within four business days after the final results are known to us, file an
additional Form 8-K to publish the final results.
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PROPOSAL 1

ELECTION OF DIRECTORS

    Our Board is divided into three classes. Each class consists, as nearly as possible, of one-third of the total number of directors, and each class has a three-
year term. Vacancies on our Board may be filled only by persons elected by a majority of the remaining directors. A director elected by our Board to fill a vacancy
in a class, including vacancies created by an increase in the number of directors, shall serve for the remainder of the full term of that class and until the director’s
successor is duly elected and qualified.

    Our Board presently has seven members. There are two directors in the class whose term of office expires in 2024, each of whom has been nominated for re-
election. Chad A. Johnson currently serves on our Board and was previously elected by the stockholders in 2021. Lota S. Zoth currently serves on our Board and
was previously elected by the stockholders in 2021. If elected at the Annual Meeting, each nominee would serve until the 2027 Annual Meeting of Stockholders
and until such person's successor has been duly elected and qualified, or, if sooner, until the director’s death, resignation or removal.

    Directors are elected by a plurality of the votes of the holders of shares present in person at the Annual Meeting or represented by proxy and entitled to vote on
the election of directors. If a choice is specified on the proxy card by a stockholder, their shares will be voted as specified. If a choice is not specified on the proxy
card, and authority to do so is not withheld, the shares will be voted “FOR” the election of nominees named below. Shares represented by executed proxies will be
voted, if authority to do so is not withheld, for the election of the nominees named below. If any nominee becomes unavailable for election as a result of an
unexpected occurrence, shares that would have been voted for that nominee will instead be voted for the election of a substitute nominee proposed by us. Each
person nominated for election has agreed to serve if elected. Our management has no reason to believe that any nominee will be unable to serve.

Class III Director Nominees

    Below is a brief biography of each nominee and each director whose term will continue after the Annual Meeting, including the ages of each nominee and
director as of April 1, 2024. Each individual listed below is nominated for election for a three-year term expiring at the 2027 Annual Meeting.

Name of Nominee Age
Position Held with

Company Committees
Director

Since

Chad A. Johnson 45 Director Audit
 Nominating and Corporate Governance 2018

Lota S. Zoth 64 Director Audit
 Compensation 2012

    

Chad A. Johnson, J.D., age 45, has served as a member of the Board since March 2018. Mr. Johnson is currently Senior Counsel at BASF. From May
2017 to October 2022, Mr. Johnson served as General Counsel at Stine Seed Company. From May 2015 to April 2017, Mr. Johnson was the Assistant Corporate
Secretary and Senior Corporate Counsel for Renewable Energy Group, Inc., a supplier of advanced biofuels in North America. In addition to his role as a
corporate officer, Mr. Johnson was a senior in-house attorney for the company. From 2007 to April 2015, he spent eight years in roles of increasing responsibility
at DuPont Pioneer, a subsidiary of DuPont and a global leading seed and agriculture biotechnology company. Mr. Johnson is admitted to practice law in the State
of Iowa and before the United States Patent and Trademark Office. Mr. Johnson graduated from Iowa State University with a Master of Science in Crop
Production and Physiology and received his J.D. from Drake University Law School.

    Our Board believes that Mr. Johnson’s career at major biotechnology companies, service as a public company officer and experience overseeing various legal
matters provide him with the background necessary for him to serve as a member of our Board, our Compensation Committee and our Nominating and Corporate
Governance Committee.
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    Lota S. Zoth, CPA, age 64, has served as a member of the Board and Chair of the Audit Committee since November 2012. Ms. Zoth currently serves on the
Board of Directors of 89Bio Inc., enGene Holdings Inc. and Inovio Pharmaceuticals, Inc. She also previously served on the Board of Directors for nonprofit Aeras
from 2011 to 2018, Circassia Pharmaceuticals, PLC from 2015 to 2019, Hyperion Therapeutics, Inc. from 2008 to May 2015, Ikaria, Inc. from 2008 to 2014,
Orexigen Therapeutics, Inc. from 2012 to 2019, Spark Therapeutics, Inc. from 2018 to 2019 and Zymeworks, Inc. from 2017 to 2023. Prior to her board service,
Ms. Zoth served as Chief Financial Officer of MedImmune, Inc. from 2004 through 2007, and as its Corporate Controller from 2002 to 2004. Prior to that, Ms.
Zoth was a financial executive at several companies, including Sodexho Marriott Services, Inc., PSINet Inc., Marriott International, Inc. and PepsiCo, Inc. Ms.
Zoth began her career as an auditor at Ernst & Young, LLP. Ms. Zoth received a BBA in accounting, summa cum laude, from Texas Tech University.

    Our Board believes that Ms. Zoth’s experience with us, as a director since 2012 and as the current chair of our Audit Committee of our Board and a member of
our Compensation Committee of our Board, brings continuity to our Board. In addition, our Nominating and Corporate Governance Committee believes that
Ms. Zoth’s extensive financial background and experience provides important experience in corporate finance, corporate management, and investor relations and
provides the background necessary for her to serve as a member of our Audit Committee and our Compensation Committee.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF EACH DIRECTOR NOMINEE.
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Class I Directors Continuing in Office Until the 2025 Annual Meeting of Stockholders

An van Es-Johansson, M.D. age 64, has served as a member of our Board since February 2021. Dr. van Es-Johansson currently serves as a senior
advisor for AlzeCure Pharma, a Swedish pharmaceutical company with a primary focus on Alzheimer's disease. Dr. van Es-Johansson was previously the Chief
Medical Officer and Head of Development for AlzeCare Pharma from 2018 to 2021. From 2005 to 2018, Dr. van Es-Johansson served in a range of executive
roles of increasing responsibility at Sobi, an international rare disease company headquartered in Stockholm, Sweden. Dr. van Es-Johansson also served as a
member of the Scientific Advisory board for Uppsala Bio from 2004 to 2016 and currently serves on the Board of Directors at Medivir AB, Savara Inc., PLUS
Therapeutics and Agendia BV. Dr. van Es-Johansson received an M.D. from Erasmus University, Rotterdam, The Netherlands.

Our Board believes that Dr. van Es-Johansson's vast experience in the pharmaceutical industry with a focus on growth hormone disorders and other rare
diseases provides immense value to our Board.     

Kevin Lalande, age 51, has served on our Board since the Merger and served as a member of the Private Lumos Board from 2014 through the Merger.
Mr. Lalande is a Co-Founder and Managing Director of Santé Ventures, a healthcare and life science venture capital firm founded in 2006 which currently
manages $380 million across three funds with 30 portfolio company investments. Mr. Lalande is also the Founder and Chief Investment Officer of Santé Capital, a
systematic machine learning hedge fund that began trading capital in 2015 after three years of research and development. Mr. Lalande conceived the investment
strategy, designed the original MindRank algorithms, and assembled a seasoned team to help drive this related line of business. Before Santé Ventures and Santé
Capital, Mr. Lalande spent seven years as an investment professional with Austin Ventures, a prominent venture capital firm with $4.0 billion under management.
Prior to Austin Ventures, he was a management consultant with McKinsey & Company. Before McKinsey, he founded, built and sold three internet-based
companies in the 1990s. Mr. Lalande received a B.S. in electrical and computer engineering with honors in 1996 from Brigham Young University and an MBA
with highest distinction from the Harvard Business School in 2001, where he was both a Baker Scholar and a Siebel Scholar.

    Our Board believes that Mr. Lalande’s extensive experience as an investor and board member in pharmaceutical and life sciences companies and his knowledge
gained from service on such boards qualify him to be a member of our Board.

Joseph S. McCracken, age 71, has served as a member of our Board since March 2020. Dr. McCracken currently advises biopharmaceutical companies
on the design and implementation of corporate strategy and business development initiatives. Dr. McCracken also serves on the boards of Kindred Biosciences,
Inc. (NASDAQ: KIN), Savara Inc. (NASDAQ: SVRA) and Modalis Therapeutics, Inc. (TSE: 4883.T), as well as the boards of privately held Regimmune Inc.
From July 2011 to September 2013, Dr. McCracken was Vice President and Global Head of Business Development & Licensing for Roche Pharma, a research-
focused healthcare company, where he was responsible for Roche Pharma’s global in-licensing and out-licensing activities. From October 2009 until July 2011, he
was General Manager, Roche Pharma Japan & Asia Regional Head, Roche Partnering. Prior to joining Roche Pharma, Dr. McCracken held the position of Vice
President, Business Development at Genentech for more than nine years, and previously held similar positions at Aventis Pharma and Rhone-Poulenc Rorer. Dr.
McCracken holds a B.S. in microbiology, a Master of Science in pharmacology and a Doctorate of Veterinary Medicine from The Ohio State University.

    Our Board believes that Dr. McCracken’s extensive experience in the biotechnology and pharmaceutical industries qualifies him to serve on our Board.
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Class II Directors Continuing in Office Until the 2026 Annual Meeting of Stockholders

Richard J. Hawkins, age 75, has served as Chief Executive Officer and as a member of our Board since the Merger and served as a member of the
Private Lumos Board from 2011 through the Merger. In addition, Mr. Hawkins currently serves on the board of directors of several life sciences companies,
including Plus Therapeutics, Inc. (Nasdaq: PSTV) and Savara Inc. (Nasdaq: SVRA), and previously served on the board of directors of SciClone Pharmaceuticals,
Inc. until its acquisition in October 2017. Mr. Hawkins also served as our President from the Merger through July 2021. From 2000 to 2010, Mr. Hawkins,
founded and advised numerous pharmaceutical companies including Sensus, where he served as co-founder and Chair until it was sold to Pfizer. From 1981 to
2000, Mr. Hawkins was founder, President and CEO of Pharmaco. The company later merged with PPD of Wilmington, NC to form PPD Pharmaco, one of the
largest clinical contract research organizations in the world. Mr. Hawkins received his B.S. degree in biology from Ohio University.

Our Board believes that Mr. Hawkins’s experience in the pharmaceutical and life sciences industries as well as his broad management experience qualify
him to serve on our Board.
    

Thomas A. Raffin, M.D., age 77, has served as a member of the Board since 1999 and has been the Board’s Lead Independent Director since October
2010. Dr. Raffin has spent 30 years on the faculty at Stanford University School of Medicine, where he is the Colleen and Robert Haas Professor Emeritus of
Medicine and Biomedical Ethics. Over the past two decades, Dr. Raffin has worked extensively in the healthcare and medical device business sectors and was an
advisor to Cell Therapeutics Inc. from 1993 to 1997, Broncus Technologies from 1997 to 2004, iMedica from 1998 to 2002, and Inhale Technologies from 1998 to
2001. He co-founded Rigel Pharmaceuticals, a publicly traded company (Nasdaq: RIGL), in 1996. In 2001, he co-founded Telegraph Hill Partners, a San
Francisco life sciences private equity firm as a General Partner. Dr. Raffin has been a director of the following Telegraph Hill Partners private portfolio companies:
AngioScore, Inc., Confirma, Inc., Freedom Innovations, LDR Holding Corporation, PneumRx, Inc., Akoya BioSciences, Inc. and InvisALERT Solutions. Dr.
Raffin received a B.A. from Stanford University and an M.D. from Stanford University School of Medicine and did his medical residency at the Peter Bent
Brigham Hospital (now Brigham and Women’s Hospital) in Boston, MA.

    Our Board believes that Dr. Raffin’s extensive medical and business background and experience provides important experience in business operations and
medical technology and provides the background necessary for him to serve as a member of our Board and our Nominating and Corporate Governance
Committee, and as the Chair of our Compensation Committee.    
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INFORMATION REGARDING OUR BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Independence of our Board of Directors

    In determining independence, our Board considers the definition of “independent” set forth in the listing standards of the NASDAQ Stock Market, or
NASDAQ, as well as other factors that contribute to effective oversight and decision-making by our Board. Our independence standards are set forth in our
Corporate Governance Guidelines on our website at www.lumos-pharma.com in the “Investors & Media - Corporate Governance” section. As required under the
NASDAQ listing standards, a majority of the members of a listed company’s board of directors must qualify as “independent,” as affirmatively determined by our
Board. Our Board consults with our counsel to ensure that our Board’s determinations are consistent with relevant securities and other laws and regulations
regarding the definition of “independent,” including those set forth in pertinent listing standards of NASDAQ, as in effect from time to time.

    Consistent with these considerations, after review of all relevant identified transactions or relationships between each director, or any of his or her family
members and our Company, its senior management and its independent auditors, our Board has affirmatively determined that the following directors are
independent directors within the meaning of the applicable NASDAQ listing standards: Dr. van Es-Johansson, Mr. Johnson, Mr. Lalande, Dr. McCracken, Dr.
Raffin and Ms. Zoth. In making its independence assessments, our Board found that none of these directors or nominees for director had a material or other
disqualifying relationship with our Company.

    Mr. Hawkins is not an independent director by virtue of his employment with our Company.

    There are no family relationships among any of our directors, director nominees and executive officers.

Board Leadership

    Our Board is currently chaired by our Chief Executive Officer, Mr. Hawkins. Our Board has appointed Dr. Raffin as Lead Independent Director.

    We believe that combining the positions of Chief Executive Officer and Chair of our Board, which we refer to as the Chair, helps to ensure that our Board and
management act with a common purpose. We believe combining the positions of Chief Executive Officer and Chair is appropriate for a biopharmaceutical
company focused on drug development in that it enhances our Board’s focus on our progress on scientific research, clinical trials and commercialization as inputs
to developing and implementing strategy. We believe that combining the positions of Chief Executive Officer and Chair provides a single, clear chain of command
to execute our strategic initiatives and business plans related to drug development and commercialization. In addition, we believe that a combined Chief Executive
Officer and Chair is well-positioned to act as a bridge between management and our Board, facilitating the regular flow of information. We also believe that it is
advantageous to have a Chair with an extensive history with and knowledge of our Company (as is the case with our Chief Executive Officer) as compared to a
relatively less informed independent Chair at this stage in our development.

    Our Board appointed Dr. Raffin as the Lead Independent Director to help reinforce the independence of our Board as a whole. The position of Lead Independent
Director has been structured to serve as an effective balance to a combined Chief Executive Officer and Chair. The Lead Independent Director is empowered,
among other duties and responsibilities, to develop, together with the Chief Executive Officer, the agenda for meetings of our Board, to develop, together with
committee chairs, the agendas for meetings of committees, to preside over Board meetings in the absence of the officers and to oversee our Board’s annual
evaluation of the Chief Executive Officer’s performance.
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Role of Our Board of Directors on Risk Oversight

    One of our Board’s key functions is informed oversight of our risk management process. Our Board does not have a standing risk management committee, but
rather administers this oversight function directly through our Board as a whole, as well as through various Board standing committees that address risks inherent
in their respective areas of oversight. In particular, while our Board is responsible for monitoring and assessing strategic risk exposure, our Audit Committee has
the responsibility to consider and discuss the major financial risk exposures and the steps management has taken to monitor and control these exposures, including
guidelines and policies to govern the process by which risk assessment and management is undertaken. Our Audit Committee also monitors compliance with legal
and regulatory requirements with respect to SEC regulations, NASDAQ listing standards, pharmaceutical industry regulations and corporate risk management, in
addition to oversight of the performance of our accounting and financial reporting processes. Our Nominating and Corporate Governance Committee monitors the
effectiveness of the corporate governance guidelines, including whether they are successful in preventing illegal or improper liability-creating conduct, and is
responsible for overseeing our cybersecurity risk management processes. Our Compensation Committee assesses and monitors whether any compensation policies
and programs have the potential to encourage excessive risk-taking. The entire Board and its committees address risk management issues from time-to-time and
meet at least annually with the employees responsible for risk management in the committees’ respective areas of oversight. Both our Board as a whole and the
various standing committees receive periodic reports from the employees responsible for risk management, as well as incidental reports as matters may arise. It is
the responsibility of the committee chairs to report findings regarding material risk exposures to our Board as quickly as possible.

Meeting Attendance

    Our Board met seven times during the fiscal year ended December 31, 2023. Our Audit Committee met four times during the 2023 fiscal year, our
Compensation Committee met five times during the 2023 fiscal year, and our Nominating and Corporate Governance Committee met four times during the 2023
fiscal year. None of our incumbent directors attended fewer than 75% of the meetings of the Board and committee meetings of which he or she was a member.

    It is our policy to encourage directors and nominees for director to attend the Annual Meeting. Each of our directors attended our virtual 2023 Annual Meeting
of Stockholders.

Committees of our Board of Directors

    The following table sets forth the current membership of each of our Audit Committee, Compensation Committee and Nominating and Corporate Governance
Committee:

Name Audit Compensation
Nominating and

Corporate Governance
An van Es-Johansson, M.D. X
Chad A. Johnson X Chair
Kevin Lalande X
Joseph McCracken X
Thomas A. Raffin, M.D. Chair X
Lota S. Zoth Chair X

Each of the committees has authority to engage legal counsel or other experts or consultants, as it deems appropriate to carry out its responsibilities. Our
Board has determined that, except as specifically described below, each current member of each committee meets the applicable NASDAQ rules and regulations
regarding “independence” and that each member is free of any relationship that would impair his or her individual exercise of independent judgment with regard
to the Company.
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Board Diversity

We value diverse perspectives and believe different points of view brought through diverse representation lead to better business performance, decision
making and understanding. Our Board takes a multi-dimensional approach to diversity. In addition to industry expertise and professional experience, our Board
values representation that reflects diversity in other important categories including gender, race/ethnicity and sexual orientation.

The matrix below summarizes our current board composition:

Board Diversity Matrix (As of March 31, 2024)
Board Size:
Total Number of Directors 7
Gender Male Female
Number of directors based on gender identity 5 2
Number of directors who identify in any of the categories below:
White 5 2
LGBTQ+ 1 —

    Below is a description of each committee of our Board.

Audit Committee

    Our Audit Committee was established by our Board in accordance with Section 3(a)(58)(A) of the Exchange Act to oversee our corporate accounting and
financial reporting processes and audits of our financial statements. For this purpose, our Audit Committee performs several functions. Our Audit Committee
evaluates the performance of and assesses the qualifications of the independent auditors; determines and approves the engagement of the independent auditors;
determines whether to retain or terminate the existing independent auditors or to appoint and engage new independent auditors; reviews and approves the retention
of the independent auditors to perform any proposed permissible non-audit services; monitors the rotation of partners of the independent auditors on our audit
engagement team as required by law; confers with management and the independent auditors regarding the effectiveness of internal controls over financial
reporting; establishes procedures, as required under applicable law, for the receipt, retention and treatment of complaints received by the Company regarding
accounting, internal accounting controls or auditing matters and the confidential and anonymous submission by employees of concerns regarding questionable
accounting or auditing matters, oversees corporate risk management of the company as a whole; and meets to review our annual audited financial statements and
quarterly financial statements with management and the independent auditor, including a review of our disclosures in our Annual Report on Form 10-K under the
heading “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

    Our Audit Committee is currently comprised of three directors: Ms. Zoth, Mr. Johnson and Dr. McCracken. Our Board has adopted a written Audit Committee
charter that is available to stockholders on our website at www.lumos-pharma.com in the “Investors & Media - Corporate Governance” section.

    Our Board reviews the NASDAQ listing standards definition of independence for Audit Committee members on an annual basis and has determined that each
current member of our Audit Committee meets the independence requirement (as independence is currently defined in Rule 5605(c)(2)(A)(i) and (ii) of the
NASDAQ listing standards).

    Our Board has also determined that Ms. Zoth qualifies as an “audit committee financial expert,” as defined in applicable SEC rules. Our Board made a
qualitative assessment of Ms. Zoth’s level of knowledge and experience based on a number of factors, including her formal education and her years of experience.

Compensation Committee

    The Compensation Committee of our Board is currently comprised of three directors: Dr. Raffin, Mr. Lalande, and Ms. Zoth. All current members of our
Compensation Committee are independent (as independence is currently defined in Rule 5605(d)(2) of the NASDAQ listing standards). Additionally, all current
members of our Compensation Committee are non-employee directors under Rule 16b-3 of the Exchange Act. Our Board has adopted a written Compensation
Committee charter
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that is available to stockholders on our website at www.lumos-pharma.com in the “Investors & Media - Corporate Governance” section.

    The purpose of our Compensation Committee is to discharge the responsibilities of our Board to oversee our compensation policies, plans and programs and to
review and determine the compensation to be paid to our directors, executive officers and other senior management. The scope of authority and specific
responsibilities of our Compensation Committee include:

• determining the compensation and other terms of employment of our executive officers and reviewing and approving corporate performance goals and
objectives relevant to such compensation;

• evaluating and recommending to our Board the compensation plans and programs advisable for the Company, and evaluating and recommending the
modification or termination of existing plans and programs;

• reviewing and approving the terms of any employment agreements, severance arrangements, change in control protections and any other compensatory
arrangements for our executive officers;

• selecting, retaining and terminating compensation consultants to assist in its evaluation of executive and director compensation, including the sole
authority to approve the consultant’s reasonable fees and other retention terms; and

• reviewing and recommending to our Board the type and amount of compensation to be paid or awarded to members of our Board.

For fiscal year 2023, our Compensation Committee retained Setren & Associates, Inc. ("Setren & Associates"), as its independent compensation
consultant to advise on various aspects of executive compensation and our overall equity practices. Setren & Associates was retained by and reported directly to
our Compensation Committee. Setren & Associates did not provide any other consulting services to our Company.

Annually, our Compensation Committee has considered the following six factors, as set forth by the SEC and NASDAQ, when engaging Setren &
Associates and evaluating its independence: (i) the provision of other services to our Company by Setren & Associates; (ii) the amount of fees from our Company
paid to Setren & Associates as a percentage of Setren & Associates' total revenue; (iii) Setren & Associates' policies and procedures that are designed to prevent
conflicts of interest; (iv) any business or personal relationship of Setren & Associates with an executive officer of our Company; (v) any business or personal
relationship of the individual compensation advisor with any member of our Compensation Committee; and (vi) any stock of our Company owned by Setren &
Associates. Based on its review, our Compensation Committee has determined that the work of Setren & Associates has not raised any conflict of interest that
would adversely affect Setren & Associates' independence.

Nominating and Corporate Governance Committee
    
    Our Nominating and Corporate Governance Committee of our Board is responsible for overseeing our corporate governance functions on behalf of our Board,
making recommendations to our Board regarding corporate governance issues, identifying, reviewing and evaluating candidates to serve as directors of the
Company consistent with criteria approved by our Board, reviewing and evaluating incumbent directors, recommending to our Board for selection candidates for
election to our Board and making other recommendations to our Board regarding affairs relating to the directors of the Company, including director compensation.
    
    Our Nominating and Corporate Governance Committee is currently comprised of three directors: Mr. Johnson, Dr. van Es-Johansson and Dr. Raffin. All current
members of our Nominating and Corporate Governance Committee are independent (as independence is currently defined in Rule 5605(a)(2) of the NASDAQ
listing standards). Our Board has adopted a written Nominating and Corporate Governance Committee charter that is available to stockholders on our website at
www.lumos-pharma.com in the “Investors & Media - Corporate Governance” section.

    Our Nominating and Corporate Governance Committee believes that candidates for director should have certain minimum qualifications, including the ability to
read and understand basic financial statements, being over 21 years of age and having the highest personal integrity and ethics. Our Nominating and Corporate
Governance Committee also considers whether the candidate possesses the following factors among others: relevant expertise upon which to base advice and
guidance to management, sufficient time to devote to the affairs of the Company, demonstrated excellence in his or her field, the ability to exercise sound business
judgment and the commitment to rigorously represent the long-term interests of our stockholders. Candidates for director nominees are reviewed in the context of
the current composition of our Board, the operating requirements of the Company and the long-term interests of stockholders. In conducting this assessment, our
Nominating and Corporate Governance Committee typically considers diversity, age, skills and such other factors as it deems appropriate given the current needs
of our Board and the Company to maintain a balance of knowledge, experience and capability. Our
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Nominating and Corporate Governance Committee does not have a policy regarding how it considers diversity in selecting candidates.

    In the case of incumbent directors whose terms of office are set to expire, our Nominating and Corporate Governance Committee reviews these directors’
overall service to the Company during their terms, including the number of meetings attended, level of participation, quality of performance and any relationships
and transactions that might impair the directors’ independence. Our Nominating and Corporate Governance Committee also takes into account the results of our
Board’s self-evaluation, conducted annually on a group and individual basis. In the case of new director candidates, our Nominating and Corporate Governance
Committee also determines whether the nominee is independent for NASDAQ purposes, which determination is based upon applicable NASDAQ listing
standards, applicable SEC rules and regulations and the advice of counsel, if necessary. Our Nominating and Corporate Governance Committee then uses its
network of contacts to compile a list of potential candidates, but may also engage, if it deems appropriate, a professional search firm. Our Nominating and
Corporate Governance Committee conducts any appropriate and necessary inquiries into the backgrounds and qualifications of possible candidates after
considering the function and needs of our Board. Our Nominating and Corporate Governance Committee meets to discuss and consider the candidates’
qualifications and then selects a nominee for recommendation to our Board by majority vote.
    
    In identifying potential candidates for Board membership, our Nominating and Corporate Governance Committee relies on suggestions and recommendations
from our Board, stockholders, management and others. Our Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders that are properly and timely submitted by stockholders in accordance with our policies and Bylaws. Our Nominating and Corporate Governance
Committee does not intend to alter the manner in which it evaluates candidates, including the minimum criteria set forth above based on whether or not the
candidate was recommended by a stockholder.

Code of Business Conduct and Ethics

    The Company has adopted its Code of Business Conduct and Ethics that applies to all officers, directors and employees. The Code of Business Conduct and
Ethics is available on our website at www.lumos-pharma.com in the “Investors & Media - Corporate Governance” section. Any future amendments or waivers to
our code of ethics will be promptly disclosed on our website and as required by applicable laws, rules and regulations of the SEC and NASDAQ.

Corporate Governance Guidelines

Our Board adopted Corporate Governance Guidelines to assure that our Board will have the necessary authority and practices in place to review and
evaluate our business operations as needed and to make decisions that are independent of our management. The guidelines are also intended to align the interests
of directors and management with those of our stockholders. The Corporate Governance Guidelines set forth the practices our Board intends to follow with respect
to board composition and selection, board meetings and involvement of senior management, Chief Executive Officer performance evaluation and succession
planning and board committees and compensation. The Corporate Governance Guidelines, as well as the charters for each committee of our Board, may be viewed
at www.lumos-pharma.com in the “Investors & Media - Corporate Governance” section.

Executive Sessions of Independent Directors

To encourage and enhance communication among independent directors, and as required under applicable Nasdaq rules, our Corporate Governance
Guidelines provide that the independent directors meet in executive sessions without management directors or management present on a periodic basis, no less
than four times per year. These executive sessions are chaired by Dr. Raffin as Lead Independent Director.
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PROPOSAL 2

ADVISORY VOTE ON COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

At the 2018 Annual Meeting of Stockholders, our stockholders indicated their preference that the Company solicit a non-binding advisory vote on the
compensation of the named executive officers, commonly referred to as a “say-on-pay vote,” every year. Our Board has adopted a policy that is consistent with
that preference.

This vote is being provided pursuant to Section 14A of the Exchange Act. It is not intended to address any specific item of compensation, but rather the
overall compensation of our named executive officers and the philosophy, policies and practices described in this proxy statement. The compensation of our
named executive officers subject to the vote is disclosed in the compensation tables and the related narrative disclosure contained in this proxy statement. As
discussed in those disclosures, the Company believes that its compensation policies and decisions are consistent with our strategic compensation and retention
needs. Further, our compensation policies and decisions are designed to align our executive officers’ compensation with our business objectives and the interests
of its stockholders, to incentivize and reward our executive officers for our success and to promote teamwork within our executive management team.
Compensation of our named executive officers is designed to enable the Company to attract and retain talented and experienced executives to lead the Company
successfully in a competitive environment.

Accordingly, our Board is asking the stockholders to indicate their support for the compensation of our named executive officers as described in this
proxy statement by casting a non-binding advisory vote “FOR” the following resolution:

“RESOLVED, that the compensation paid to our named executive officers, as disclosed pursuant to Item 402 of Regulation S-K, including the
compensation tables and narrative discussion, is hereby APPROVED.”

Because the vote is advisory, it is not binding on our Board or our Company. Nevertheless, the views expressed by the stockholders, whether through this
vote or otherwise, are important to management and our Board and, accordingly, our Board and our Compensation Committee intend to consider the results of this
vote in making determinations in the future regarding executive compensation arrangements.

Advisory approval of this proposal requires the affirmative vote of the majority of shares present in person or represented by proxy at the Annual Meeting
and entitled to vote generally on the subject matter. Abstentions will be counted toward the tabulation of votes on proposals presented to the stockholders and will
have the same effect as negative votes. Broker non-votes are counted toward a quorum but are not counted for any purpose in determining whether this matter has
been approved.

Unless our Board decides to modify its policy regarding the frequency of soliciting advisory votes on the compensation of our named executive officers,
the next scheduled say-on-pay vote will be at the 2025 Annual Meeting of Stockholders.

OUR BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 2.

16



PROPOSAL 3

ADVISORY VOTE ON THE FREQUENCY OF FUTURE ADVISORY VOTES ON THE COMPENSATION OF OUR NAMED EXECUTIVE
OFFICERS

The Dodd-Frank Act enables our stockholders to indicate how frequently they believe we should seek a non-binding advisory vote from our stockholders
on the compensation of our named executive officers, i.e., how frequently to request future “Say-on-Pay” votes from stockholders. We are accordingly seeking a
non-binding, advisory vote from stockholders as to the frequency with which our stockholders should have an opportunity to provide an advisory approval of our
named executive officer compensation. We are providing our stockholders with the choice of selecting a frequency of one year, two years or three years, or
abstaining from this advisory vote. The alternative of every one year, two years, or three years that receives the highest number of votes cast by stockholders in
person or by proxy at this meeting will be considered to be the preferred frequency that has been recommended by our stockholders.

The vote on this proposal is advisory; therefore, it is not binding on the Company, our Board or our Compensation Committee. We may determine in the
future that it is in the best interests of the Company and our stockholders to hold Say-on-Pay votes more or less frequently than the frequency indicated by
stockholders in voting on this proposal or as currently recommended by our Board. However, we plan to consider the results of the vote on this proposal in
determining the frequency of our Say-on-Pay votes because we value the opinions of our stockholders.

Currently, we believe that it is in the best interests of the Company and our stockholders to hold a Say-on-Pay vote every year, and this is the frequency
recommended by our Board. We believe this frequency will enable our stockholders to vote, on a non-binding, advisory basis, on our most recent executive
compensation practices and decisions as presented in our annual proxy statements, which will lead to greater transparency and more meaningful and timely
communication between us and our stockholders regarding the compensation of our named executive officers.

Accordingly, we recommend that our stockholders indicate a preferred voting frequency period of “One Year” in response to the following non-binding
advisory resolution:

“RESOLVED, that the alternative of every one year, two years, or three years that receives the highest number of votes cast by stockholders in person or
by proxy at this meeting will be considered to be the preferred frequency with which the Company is to hold an advisory vote on the compensation of the
Company’s named executive officers.”

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE OPTION OF ONE YEAR AS THE PREFERRED
FREQUENCY PERIOD.
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PROPOSAL 4

RATIFICATION OF SELECTION OF KPMG LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

    Our Audit Committee has selected KPMG LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2024 and has
further directed that management submit the selection of independent registered public accounting firm for ratification by the stockholders at the Annual Meeting.
KPMG LLP has audited our financial statements since 1999. From 2015 through the Merger, KPMG LLP audited Private Lumos' financial statements.
Representatives of KPMG LLP are expected to be available at the Annual Meeting. They will have an opportunity to make a statement if they so desire and will
be available to respond to appropriate questions.

    Neither our Bylaws nor other governing documents or law require stockholder ratification of the selection of KPMG LLP as our independent registered public
accounting firm. However, our Audit Committee is submitting the selection of KPMG LLP to the stockholders for ratification as a matter of good corporate
practice. If the stockholders fail to ratify the selection, our Audit Committee will reconsider whether or not to retain that firm. Even if the selection is ratified, our
Audit Committee in its discretion may direct the appointment of different independent auditors at any time during the year if they determine that such a change
would be in the best interests of our Company and our stockholders.

    The affirmative vote of the majority of shares present or represented by proxy at the Annual Meeting and entitled to vote generally on the subject matter will be
required to ratify the selection of KPMG LLP. Abstentions will be counted toward the tabulation of votes on proposals presented to the stockholders and will have
the same effect as negative votes. Broker non-votes are counted towards a quorum but are not counted for any purpose in determining whether this matter has been
approved.

Principal Accountant Services and Fees

The following table presents the aggregate fees billed to the Company for the fiscal years ended December 31, 2023 and December 31, 2022, by KPMG
LLP, our principal accountant. All tax fees described below were pre-approved by our Audit Committee.

Year Ended December 31,
2023 2022

Audit Fees $480,000 $475,000
Audit-related Fees 0 0
Tax Fees $100,000 $122,000
All Other Fees 0 0
Total Fees $580,000 $597,000

 Represents fees for the audit of our annual financial statements, review of our quarterly financial statements included in our Forms 10-Q, accounting consultations and
the issuance of consents and comfort letters.

 Consists of fees for tax services provided to the Company, including tax planning and compliance services and the review of certain tax returns.

Pre-Approval Policies and Procedures

Our Audit Committee has adopted a policy and procedures for the pre-approval of audit services, audit-related services and tax services rendered by our
independent registered public accounting firm. The policy generally pre-approves specified services in the defined categories of audit services, audit-related
services, and tax services up to specified amounts. Pre-approval may also be given as part of our Audit Committee’s approval of the scope of the engagement of
the independent registered public accounting firm or on an individual explicit case-by-case basis before the independent registered public accounting firm is
engaged to provide each service. The pre-approval of services has been delegated to the Chair of our Audit Committee, but the decision must be reported to the
full Audit Committee at its next scheduled meeting.

(1)

(2)

(1)

(2)
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In connection with the audit of the 2023 financial statements, our Audit Committee entered into an engagement agreement with KPMG LLP that sets
forth the terms by which KPMG LLP was to perform audit services for the Company.
    
Report of Our Audit Committee 

    Our Audit Committee reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2023 with management of the Company.
Our Audit Committee discussed with the independent registered public accounting firm the matters required to be discussed by Auditing Standard 1301,
Communications with Audit Committee, as adopted by the Public Company Accounting Oversight Board, or PCAOB. Our Audit Committee also received the
written disclosures and the letter from the independent registered public accounting firm required by applicable requirements of the PCAOB regarding the
independent accountants’ communications with our Audit Committee concerning independence, and discussed with the independent registered public accounting
firm the accounting firm’s independence.

Based on the foregoing, our Audit Committee recommended to our Board of Directors that the audited financial statements be included in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2023, filed March 7, 2024.

                            AUDIT COMMITTEE

                            Ms. Lota Zoth (Chair)
                            Chad A. Johnson

Joseph S. McCracken

 The material in this Audit Committee report is not “soliciting material,” is not deemed “filed” with the Commission and is not to be incorporated by reference in any
filing of the Company under the Securities Act or the Exchange Act, whether made before or after the date hereof and irrespective of any general incorporation language
in any such filing.

    
OUR BOARD OF DIRECTORS RECOMMENDS A VOTE IN FAVOR OF PROPOSAL 4.

(1)

(1)
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the ownership of our common stock as of March 1, 2024, except as set forth below, by: (i)
each current director and nominee for director; (ii) each of the named executive officers specified in the Summary Compensation Table; (iii) all executive officers
and directors of the Company as a group; and (iv) all those known by the Company to be beneficial owners of more than 5% of its common stock. The percentage
of shares beneficially owned is computed on the basis of 8,107,121 shares of our common stock outstanding as of March 1, 2024. Shares of our common stock
that a person has the right to acquire within 60 days of March 1, 2024 are deemed outstanding for purposes of computing the percentage ownership of the person
holding such rights, but are not deemed outstanding for purposes of computing the percentage ownership of any other person.
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Name and Address of Beneficial Owner Shares (#) Percent (%)
5% and Greater Stockholders

Richard J. Hawkins 949,879 11.4%

Stine Seed Farm, Inc. 873,081 10.8%

Kevin Lalande 743,547 9.2%

Goldman Sachs Group Inc. 406,711 5.0%
Named Executive Officers and Directors

Richard J. Hawkins 949,879 11.4%

Kevin Lalande 743,547 9.2%

John McKew, Ph.D. 206,959 2.5%

Lori D. Lawley 72,263 *
Aaron Schuchart 69,824 *

Bradley J. Powers 59,143 *

Thomas A. Raffin, M.D. 34,647 *
Joseph McCracken 27,746 *

Lota S. Zoth 22,313 *

Chad A. Johnson 20,105 *

An van Es-Johansson, M.D. 12,925 *

All current executive officers and directors as a group (11 persons) 2,219,351 25.4%
* Indicates beneficial ownership of less than 1% of the outstanding shares of the Company’s common stock.

(1) Unless otherwise indicated, the address of such individual is Lumos Pharma, Inc., 4200 Marathon Boulevard, Suite 200, Austin, Texas 78756.
(2) Includes 201,503 shares Mr. Hawkins has the right to acquire through the exercise of stock options and 6,250 RSUs that are scheduled to vest, each within 60 days of

March 1, 2024.
(3) Address is 22555 Laredo Trail, Adel, Iowa 50003. Information presented is based solely upon a Schedule 13D filed with the SEC on October 6, 2017. Harry H. Stine,

the CEO of Stine Seed Farm, Inc., may be deemed to beneficially own such shares.
(4) Consists of the shares held by Sante Health Ventures 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, LLC (“SHV Management”). SHV Management is the general partner
of SHV Management Services, LP, which is the general partner of Santé Health Ventures II, L.P. Each of the SHV Directors, SHV Management, and SHV Management
Services, LP 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. Includes 12,025 shares Mr. Lalande
has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.

(5) The securities being reported on by The Goldman Sachs Group, Inc. ("GS Group"), as a parent holding company, are owned, or may be deemed to be beneficially
owned, by Goldman Sachs & Co. LLC ("Goldman Sachs"), a broker or dealer registered under Section 15 of the Act and an investment adviser registered under Section
203 of the Investment Advisers Act of 1940. Goldman Sachs is a subsidiary of GS Group. Address is 200 West Street, New York, NY 10282. Information presented is
based solely upon a Schedule 13G filed with the SEC on February 9, 2024.

(6) Includes 201,076 shares Dr. McKew has the right to acquire through the exercise of stock options and 3,250 RSUs that are scheduled to vest, each within 60 days of
March 1, 2024.

(7) Includes 63,819 shares Ms. Lawley has the right to acquire through the exercise of stock options and 1,125 RSUs that are scheduled to vest, each within 60 days of
March 1, 2024.

(8) Includes 64,569 shares Mr. Schuchart has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.
(9) Includes 54,710 shares Mr. Powers has the right to acquire through the exercise of stock options and 1,125 RSUs that are scheduled to vest, each within 60 days of

March 1, 2024.
(10) Includes 25,241 shares Dr. Raffin has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.
(11) Includes 12,025 shares Mr. McCracken has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.
(12) Includes 20,126 shares Ms. Zoth has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.
(13) Includes 19,029 shares Mr. Johnson has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.
(14) Includes 12,070 shares Ms. van Es-Johansson has the right to acquire through the exercise of stock options within 60 days of March 1, 2024.
(15) Includes 686,193 shares issuable pursuant to stock options that the executive officers and directors of the Company have the right to acquire, and 11,750 RSUs owned

by the executive officers and directors that vest, within 60 days of March 1, 2024.

(1)

(2)

(3)

(4)

(5)

(2)

(4)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)
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Securities Authorized For Issuance Under Equity Compensation Plans

We maintain our 2019 Equity Incentive Plan, 2010 Non-Employee Directors’ Stock Award Plan and the ESPP, each of which was approved by our
security holders, pursuant to which we may grant equity awards to eligible persons. We also maintain the Lumos Plans that were assumed at the closing of the
Merger approved by our security holders.

The following table gives information about equity awards under the applicable foregoing plans as of December 31, 2023:

Plan Category

Number of Securities to
be Issued upon

Exercise of
Outstanding Options,
Warrants and Rights

Weighted-Average
Exercise Price of

Outstanding Options,
Warrants and Rights

Number of Securities
Remaining Available for
Future Issuance Under

Equity Compensation Plans
(Excluding Securities

Reflected in Column(a))

Equity compensation plans approved by security holders 1,399,025 $ 8.91 753,596 (1)(2)

Equity compensation plans not approved by security holders — $ — — 
Total 1,399,025 753,596 

(1) The 2009 Equity Incentive Plan incorporated an evergreen formula pursuant to which, on each January 1st, the aggregate number of shares reserved for issuance under
the plan will increase by a number equal to 4% of the outstanding shares on December 31st of the preceding calendar year, or such lesser amount (or no shares) as determined by our
Board. On May 9, 2019, the Company’s stockholders approved a proposal to amend and extend the 2009 Plan (the "2019 Plan") which, among other modifications, included
decreasing the automatic annual “evergreen provision” from 4% to 3%, in accordance with which, on January 1 of each year, from 2020 to (and including) 2029, a number of shares
of common stock in an amount equal to 3% of the total number of shares of common stock outstanding on December 31 of the preceding calendar year, or such lesser amount of
shares (or no shares) approved by the Company’s Board of Directors, was added or will be added to the shares reserved under the 2019 Plan.

(2) Of these shares, as of December 31, 2023, 712,026 shares remained available under the 2019 Equity Incentive Plan, 5,624 shares remained available under the 2010
Non-Employee Directors’ Stock Award Plan and 35,946 shares remained available under the ESPP.
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DIRECTOR COMPENSATION

The following table shows certain information with respect to the compensation of all of our non-employee directors for the fiscal year ended
December 31, 2023.

Name
Cash

Compensation (1)
Option Awards

($) (2)(3)(4) Total ($)
Chad A. Johnson $55,500 $8,829 $64,329
Thomas A. Raffin, M.D. $78,000 $8,829 $86,829
An van Es-Johansson $44,000 $8,829 $52,829
Lota S. Zoth $60,500 $8,829 $69,329
Kevin Lalande $45,500 $8,829 $54,329
Joseph S. McCracken $47,500 $8,829 $56,329

(1) Cash compensation is paid quarterly based on the annual amount of $40,000 for all non-employee directors with additional annual cash compensation of $22,000 for Lead
Independent Director, $15,000, $12,000 and $8,000 for the Chairs of the Audit, Compensation and Nominating and Corporate Governance Committees, respectively; and
$7,500, $5,500 and $4,000 for members of the Audit, Compensation and Nominating and Corporate Governance Committees, respectively.

(2) The assumptions we used in valuing options are described under the caption “Share-Based Compensation” in note 2 to our financial statements included in our Annual
Report on Form 10-K filed on March 7, 2024. This column reflects the aggregate grant date fair value of options granted during the year indicated in accordance with
FASB ASC Topic 718.

(3) The aggregate number of shares subject to stock option awards outstanding for each non-employee director as of December 31, 2023 are as follows:
Option Awards

Chad A. Johnson 22,374
Thomas A. Raffin, M.D. 28,586
An van Es-Johansson 15,415
Kevin Lalande 15,370
Joseph S. McCracken 15,370
Lota Zoth 23,471

(4) Reflects the grant date fair value of 3,345 options granted at an exercise price of $3.42, which was the per share closing price of our common stock on the NASDAQ
Global Market on the date of grant.

Non-Employee Director Compensation

    The following compensation components are paid to our non-employee directors:

• Annual cash retainer fees;
• An equity grant upon initial election or appointment to our Board; and
• An annual equity grant.

Our non-employee director compensation program as in effect for the fiscal year ended December 31, 2023 is described below. For a description of our
compensation program in effect for prior years, please refer to the proxy statement for our 2022 Annual Meeting of stockholders.  Under our program, each non-
employee director was entitled to receive annual cash retainer fees in the amounts set forth below and were paid in cash quarterly on the first day of each quarter
during their annual term commencing upon their election or re-election at each Annual Meeting of Stockholders.  Such amounts were pro-rated for appointments
made to our Board between our annual meetings.
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Director Compensation 2023
Annual retainer fee payable to all non-employee directors $ 40,000 
Additional annual retainer fee payable to the Lead Independent Director of our Board $ 22,000 
Additional annual retainer fee payable to our Audit Committee Chair $ 15,000 
Additional annual retainer fee payable to other Audit Committee members $ 7,500 
Additional annual retainer fee payable to our Compensation Committee Chair $ 12,000 
Additional annual retainer fee payable to other Compensation Committee members $ 5,500 
Additional annual retainer fee payable to our Nominating and Corporate Governance Committee Chair $ 8,000 
Additional annual retainer fee payable to other Nominating and Corporate Governance Committee members $ 4,000 

During the term of his or her service on our Board, each non-employee director receives an annual grant comprised of stock options for a number of
shares equal to 0.041% of the number of shares outstanding at the date of grant. Additionally, any newly appointed director to our Board will receive an initial
grant of stock options for a number of shares equal to 0.081% of the number of shares outstanding at the time of appointment. The annual grant vests 100% on the
earlier of the first anniversary of grant date and the first Annual Meeting following the date of grant, and the initial grant vests 1/3 annually over three years.

    We also reimburse our directors, including our employee directors, for their reasonable expenses incurred in attending meetings of our Board and the
committees of our Board. Other than reimbursement of any such reasonable expenses, our employee directors do not receive compensation for their service on our
Board.
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EXECUTIVE OFFICERS

Our executive officers are appointed by and serve at the direction of our Board. The following table lists the names and positions of our current executive
officers:

Name Age Position(s)
Richard J. Hawkins 75 Chief Executive Officer and Chair
Lori D. Lawley 40 Chief Financial Officer
John McKew, Ph.D. 59 President and Chief Scientific Officer
Bradley J. Powers 45 General Counsel

Richard J. Hawkins, see Mr. Hawkin's biography in "Proposal Number 1- Election of Directors."

Lori D. Lawley has served as our Chief Financial Officer since July 2021. Previously, Ms. Lawley was Senior Vice President - Finance and Controller
and the principal accounting officer since March 2020 and served the Company in various roles of increasing responsibilities from 2015 to 2020. Prior to joining
the Company, Ms. Lawley worked at Ernst and Young LLP for over 8 years where she was a Senior Manager. Ms. Lawley is a licensed certified public accountant.
Ms. Lawley received her Bachelor of Business Administration and Master’s in Professional Accounting from the University of Texas.

John McKew, Ph.D., has served as our President since August 2021. Dr. McKew served as our Chief Scientific and Chief Operating Officer from March
2020 until August 2021 and served as the Chief Scientific Officer of Private Lumos from 2016 through the Merger in March 2020. From 2014 until 2016, Dr.
McKew was V.P. of research for aTyr Pharma where he led research aimed at understanding and harnessing the therapeutic potential of tRNA synthetases. From
2010 until 2014, Dr. McKew worked for the NIH, during which time he served as a branch chief at the National Human Genome Research Institute Home (the
“NHGRI”) from 2010 until 2013, and as the acting Scientific Director of the Division of Preclinical Innovation at the National Center for Advancing Translational
Sciences (“NCATS”) from 2013 until 2014. His responsibilities included developing both the Therapeutics for Rare and Neglected Disease (“TRND”) and the
Bridging Interventional Development Gaps (“BrIDGs”) programs. The department he led also included NCATS’s high throughput screening center and its Tox21
in vitro toxicology initiative. Before joining the NIH, Dr. McKew held a director level position at Wyeth Research in Cambridge, Massachusetts. Dr. McKew is
also currently an Adjunct Associate Professor at the Boston University School of Medicine. Dr. McKew received a B.S. degree in chemistry and biochemistry
from State University of New York at Stony Brook, a Ph.D. in organic chemistry from the University of California, Davis, and held post-doctoral research
positions at the University of Geneva and Firmenich, SA.

Bradley J. Powers has served as our General Counsel since August 2015. Prior to joining the Company, Mr. Powers served as the General Counsel of
Kinze Manufacturing, an agricultural equipment manufacturer in North America, since March 2013. Mr. Powers received a B.S. degree in biology and a M.S.
degree in bioinformatics and computational biology from Iowa State University and a J.D. from Drake University Law School.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth information regarding compensation earned during the years ended December 31, 2023 and December 31, 2022, by the
executive officers identified below, who are referred to in this proxy statement as our “named executive officers.”

Name and Principal Position Year Salary($)
Stock Awards ($)

(1)
Option Awards ($)

(2)
Non-Equity Incentive Plan

Compensation ($)(3)
All Other

Compensation ($)(4) Total ($)

Richard J. Hawkins 2023 582,624 15,840 82,677 224,311 47,417 (5) 952,869
Chief Executive Officer 2022 582,185 45,090 252,060 350,656 42,882 (6) 1,272,873
John C. McKew 2023 535,500 7,040 37,369 287,425 37,457 (7) 904,791
President and Chief Scientific
Officer 2022 535,096 15,030 99,685 374,969 33,398 (8) 1,058,178
Lori Lawley 2023 391,000 3,520 28,026 109,480 37,749 (9) 569,775
Chief Financial Officer 2022 389,923 10,020 85,444 170,476 36,166 (10) 692,029

(1) This column reflects the aggregate grant date fair value of RSUs granted during the year indicated in accordance with FASB ASC Topic 718. The assumptions we used in
valuing RSUs are described under the caption "Share-Based Compensation" in note 2 to our financial statements included in our Annual Report on Form 10-K filed March
7, 2024.

(2) This column reflects the aggregate grant date fair value of options granted during the year indicated in accordance with FASB ASC Topic 718. The assumptions we used in
valuing options are described under the caption “Share-Based Compensation” in note 2 to our financial statements included in our Annual Report on Form 10-K filed on
March 7, 2024.

(3) The amounts shown in this column represent the cash bonuses earned by the named executive officers with respect to the fiscal year under our performance-based cash
bonus program. Amounts earned with respect to the fiscal year are generally paid in the first quarter following the close of the fiscal year.

(4) Unless otherwise indicated, amounts in this column represent our contributions under our 401(k) plan.
(5) Includes $917 in life insurance premiums.
(6) Includes $632 in life insurance premiums.
(7) Includes $2,748 in life insurance premiums.
(8) Includes $2,196 in life insurance premiums.
(9) Includes $1,749 in life insurance premiums.

(10) Includes $1,416 in life insurance premiums.

Narrative Disclosure to Summary Compensation Table

    Our executive compensation program consists of three primary components: base salary, short-term incentives, and long-term equity incentives.

Base Salary

Base salary is the primary fixed element of our executive compensation program. We use base salary to compensate our executive officers for services
rendered during the fiscal year, and to ensure that we remain competitive in attracting and retaining executive talent.

Upon joining us, each of our executive officers, received an offer letter that provided for an initial base salary. These initial base salaries are the product
of negotiation with the executive, but we generally seek to establish salaries that we believe are commensurate with the salaries paid to industry peers with
comparable qualifications, experience, responsibilities and performance at similar companies. Our Compensation Committee has also relied on its members’
collective experience in the marketplace for determining what they believe to be the market rate of salaries for executives of comparable companies.

Historically, we have not applied, nor do we intend to apply, specific formulas to determine base salary increases. Instead, we annually review corporate
and individual performance. Our Compensation Committee examines numerous factors, including the executive’s expertise, seniority, position, functional role,
level of responsibility and individual performance
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during the previous year. Further, our Compensation Committee reviews peer and market data as provided by Setren & Associates.

Short-Term Cash Incentives

Our performance-based cash incentives are designed to provide executive officers with the opportunity to earn annual cash awards based upon the
achievement of pre-specified corporate and individual performance objectives which align with and support our business strategy.

Shortly before the end of each fiscal year, our Board determines the annual target bonus percentages for our executive officers for the upcoming fiscal
year based on the recommendations of our Compensation Committee. Generally, each executive officer is eligible for a discretionary annual cash incentive
payment up to a specified percentage of the executive officer’s salary. Our Board sets these annual target bonus percentages at levels that, upon achievement of the
target percentage, are likely to result in cash bonus payments that our Board believes to be approximately the level paid to high-performing executives of
comparable companies in the biopharmaceutical industry.

For 2023, based upon recommendations of our Compensation Committee with the assistance of Setren & Associates, our Board maintained target bonus
amounts for Mr. Hawkins, Mr. McKew and Ms. Lawley equal to 55%, 50% and 40% of their respective base salaries. Our Board reserved the ability to grant
bonuses in excess of the executives’ target bonus percentages for extraordinary performance.

2023 Performance Objectives

The performance goals for each fiscal year are determined by the Board in the first quarter of each fiscal year, and typically include corporate and
individual performance objectives which are tailored to each executive’s role and responsibilities.

For 2023, the Company had the following corporate goals:

Metric Weight
Clinical:

• 100% enrollment of randomized patients in OraGrowtH210 by end of Q2 and deliver top-line six month data by year end (15%)
• OraGrowtH210 Trial six month AHV analysis from up to 24 subjects by year end (15%)
• Bioavailability trial initiated by year end (10%)

40%

CMC:
• Drug products shipped and available at clinical site by Q4 2023 for relative bioavailability and other studies (10%)
• Complete tech-transfer of drug substance manufacturing process and stability study initiation of 10 kg and 25 kg scale by state of Q4 2023 (5%)
• Completion of analytical, quality and manufacturing process related factors for Phase 3 drug product manufacture readiness by end of Q2 2023 (5%)

20%

Finance:
• Secure financing through a combination of strategic transaction, regional license deal(s), financial sources and/or operational improvements to extend

cash runway by an additional 6 to 12 months with Board approval
30%

R&D and Business Development:
• Successful negotiation of the license agreement and go/no-go decision by Board by the end of the year and generate scale up and pharmacology data

necessary for final decision on option deal
10%

At the end of the fiscal year, our Compensation Committee assesses the accomplishments of each executive versus each of the aforementioned goals and
recommends earned bonus amounts to the Board for approval. The Compensation Committee retains the ability to apply discretion to adjust bonus amounts higher
or lower based on other corporate performance factors.
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2023 Earned Bonuses

For 2023, the Compensation Committee continued to take a two-tiered approach at determining the amount of earned bonus for each executive based on
the current company conditions as well as actual performance. First, the Compensation Committee looked at the performance of each executive against each of the
stated performance goals. Secondly, in light of current events and biotech industry conditions as a whole, the Compensation Committee determined it to be in the
best interests of the company and its stockholders to use the bonus earning as a retention device in efforts to retain key personnel. Additionally, the Compensation
Committee, at its discretion, determined that Dr. McKew should receive a supplemental bonus because he provided contributions to the Company that are
expected to increase stockholder value. Dr. McKew's contributions include extensive leadership during the analysis and reporting of our top line data analysis for
our OraGrowtH210 and OraGrowtH212 Trials, as well as considerable contributions and guidance throughout the process of acquiring patent protection for a
novel formulation of LUM-201 to extend exclusivity to 2042.

For 2023, the Compensation Committee determined that performance with respect to the stated goals would result in a 70% payout, and bonuses were
paid accordingly.

Final bonus payouts for 2023 performance were as follows:

Executive
2023 Target Bonus 2023 Earned Bonus

Supplemental Bonus(4)
Total Bonus

Payout%(1) $ %(2) %(3) $
Richard J. Hawkins 55 $320,443 70  38.5 $224,311 $0 $224,311
John C. McKew 50 $267,750 70  35.0 $187,425 $100,000 $287,425
Lori Lawley 40 $156,400 70  28.0 $109,480 $0 $109,480

(1) Target bonus percentage represents a percentage of base salary.
(2) Bonus awarded at 70% in consideration of goal achievement.
(3) Represents bonus percentage actually awarded.
(4) Represents a supplemental bonus award at the discretion of the Board.

Long-Term Equity Compensation

Equity incentives represent the largest at-risk element of our executive compensation program. Our equity incentives are designed to align the interests of
our executive officers with those of our stockholders by creating an incentive for our executive officers to maximize stockholder value and to remain employed
with us despite a competitive labor market.

In 2023, target long-term incentive awards were delivered in the form of time-based stock options, performance-based stock options and RSUs. The
Compensation Committee looked to the successful nature of meeting company objectives and granted stock options and RSUs are a means to help retain
executives and drive the company into the future. The Compensation Committee believes this vehicle mix further reinforces our pay for performance philosophy,
as value is only provided to executives if stockholder value is created and the executive remains with the company.

The awards had the following vesting and performance criteria:

Time-vested Options - These options vest and become exercisable in a series of 48 successive, substantially equal monthly installments.

Performance-based Options - These options vest and become exercisable in three substantially equal installments on the first of the month following an
increase of closing stock price, as defined as the closing stock price on Nasdaq Stock Market by at least 50%, 100% and 150%, respectively, above the closing
stock price on December 31, 2022, when measured over 30 consecutive calendar days, provided such increase occurs within two years of the date of grant,
otherwise such options shall be cancelled.

2023 Equity Grants

On February 1, 2023, our Compensation Committee granted the following equity awards to our executives as follows:
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Executive
Time-vesting

 Stock Options (#)
Performance-based Stock

Options (#) RSUs (#)
Richard J. Hawkins 17,700 17,700 4,500
John C. McKew 8,000 8,000 2,000
Lori Lawley 6,000 6,000 1,000

Anti-Hedging and Anti-Pledging Policies

We have adopted a Policy on Stock Trading by Employees, Officers and Directors. That policy expressly prohibits our employees and directors from: (i)
engaging in hedging transactions or (ii) pledging our stock as collateral.

Federal Tax Considerations

Section 162(m) of the Internal Revenue Code generally disallows public companies a tax deduction for federal income tax purposes of remuneration in
excess of $1 million paid to the chief executive officer and certain other highly compensated executive officers in any taxable year. While our Compensation
Committee considers tax deductibility as one of the factors in determining executive compensation, the Compensation Committee believes that we should retain
the flexibility to provide compensation to our named executive officers that is not fully tax deductible when it believes that such payments are appropriate to
attract and retain executive talent or meet other business objectives. Our Compensation Committee intends to continue to compensate our named executive
officers in a manner consistent with the best interests of our Company and our stockholders even if any portion of such compensation is non-deductible.

In addition to considering the tax consequences, the Compensation Committee considers the accounting consequences of its decisions, including the
impact of expenses being recognized in connection with equity-based awards, in determining the size and form of different equity-based awards.

Accounting Considerations

We account for equity compensation paid to our employees in accordance with Accounting Standards Codification, or ASC, topic 718, which requires us
to measure and recognize compensation expense in our financial statements for all share-based payments based upon an estimate of their fair value over the
service period of the award. We record cash compensation as an expense at the time the obligation is incurred.

401(k) Plan

Our employees, including our executive officers, are eligible to participate in our 401(k) plan. Our 401(k) plan is intended to qualify as a tax qualified
plan under Section 401 of the Code. Pursuant to the terms of our 401(k) plan, we provide a non-elective employer contribution of up to 5% of each participant’s
eligible compensation, with a possibility of additional discretionary contributions.

Other Benefits and Perquisites

We pay at least a portion of the premiums for medical insurance, dental insurance, life insurance and accidental death and dismemberment insurance
benefits to all full-time employees, including our executive officers. These benefits are available to all employees, subject to applicable laws.

Employment Agreements

We have entered into employment agreements with each of the named executive officers. The material terms of the agreements that were in effect during
fiscal 2023 for the named executive officers are summarized below. Each of these agreements also contains severance and change of control provisions discussed
under the heading “Potential Payments Upon Termination or Change in Control” beginning on page 32 of this proxy statement.
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Employment Agreement with Richard J. Hawkins

Pursuant to the employment agreement between us and Mr. Hawkins dated March 27, 2020, Mr. Hawkins earns an annual base salary, which is subject to
annual review and adjustment by our Board. For 2023, Mr. Hawkins earned an annual base salary of $582,624. Mr. Hawkins is also eligible to receive an annual
performance bonus based on his achievement of certain milestones and performance objectives. In 2023, Mr. Hawkins’ target bonus was set at 55% of his annual
base salary, which was the same level as 2022.

The employment agreement with Mr. Hawkins also provides that his employment with us is at-will and may be altered or terminated by either Mr.
Hawkins or us at any time. However, if we terminate Mr. Hawkins’ employment without just cause or if he resigns for good reason (other than in connection with
a change in control of us), as long as Mr. Hawkins executes a general release in favor of us, he will be entitled to receive certain payments and other benefits,
which are described in more detail under the heading “Potential Payments Upon Termination or Change in Control.”

The employment agreement with Mr. Hawkins further provides that if we (or any surviving or acquiring corporation) terminate Mr. Hawkins’
employment without just cause or if he resigns for good reason within one month prior to or 13 months following the effective date of a change in control, as long
as Mr. Hawkins executes a general release in favor of us (or any surviving or acquiring corporation), he will be entitled to receive certain payments and other
benefits, which are described in more detail under the heading “Potential Payments Upon Termination or Change in Control.”

Employment Agreement with John C. McKew

Pursuant to the employment agreement between us and Dr. McKew dated March 27, 2020, as amended August 1, 2021, Dr. McKew earns an annual base
salary, which is subject to annual review and adjustment by our Board. For 2023, Dr. McKew earned an annual base salary of $535,500. Dr. McKew is also
eligible to receive an annual performance bonus based on his achievement of certain milestones and performance objectives. In 2023, Dr. McKew’s target bonus
was set at 50% of his annual base salary, which was the same level as 2022.

The employment agreement with Dr. McKew also provides that his employment with us is at-will and may be altered or terminated by either Dr. McKew
or us at any time. However, if we terminate Dr. McKew’s employment without just cause or if he resigns for good reason (other than in connection with a change
in control of us), as long as Dr. McKew executes a general release in favor of us, he will be entitled to receive certain payments and other benefits, which are
described in more detail under the heading “Potential Payments Upon Termination or Change in Control.”

The employment agreement with Dr. McKew further provides that if we (or any surviving or acquiring corporation) terminate Dr. McKew’s employment
without just cause or if he resigns for good reason within one month prior to or 13 months following the effective date of a change in control, as long as Dr.
McKew executes a general release in favor of us (or any surviving or acquiring corporation), he will be entitled to receive certain payments and other benefits,
which are described in more detail under the heading “Potential Payments Upon Termination or Change in Control.”

Employment Agreement with Lori Lawley

Pursuant to the employment agreement between us and Ms. Lawley dated September 30, 2019, as amended June 30, 2021, Ms. Lawley earns an annual
base salary, which is subject to annual review and adjustment by our Board. For 2023, Ms. Lawley earned an annual base salary of $391,000. Ms. Lawley is also
eligible to receive an annual performance bonus based on her achievement of certain milestones and performance objectives. For 2023, Ms. Lawley’ target bonus
was set at 40% of her annual base salary, which was the same level as 2022.

The employment agreement with Ms. Lawley also provides that her employment with us is at-will and may be altered or terminated by either Ms. Lawley
or us at any time. However, if we terminate Ms. Lawley’ employment without just cause or if she resigns for good reason (other than in connection with a change
in control of us), as long as Ms. Lawley executes a general release in favor of us, she will be entitled to receive certain payments and other benefits, which are
described in more detail under the heading “Potential Payments Upon Termination or Change in Control.”

The employment agreement with Ms. Lawley further provides that if we (or any surviving or acquiring corporation) terminate Ms. Lawley’ employment
without just cause or if she resigns for good reason within one month prior to or 13 months following the effective date of a change in control, as long as Ms.
Lawley executes a general release in favor of us (or any surviving or acquiring corporation), he will be entitled to receive certain payments and other benefits,
which are described in more detail under the heading “Potential Payments Upon Termination or Change in Control.”

30



Confidential Information and Inventions Agreement

Each of our named executive officers has entered into a form agreement with respect to confidential information and assignment of inventions. Among
other things, this agreement obligates each named executive officer to refrain from disclosing any of our confidential information received during the course of
employment and, with some exceptions, to assign to us any inventions conceived or developed during the course of employment.

Outstanding Equity Awards at December 31, 2023

The following table provides information about outstanding stock options and RSUs held by each of our named executive officers at December 31, 2023.
All of these options or RSUs were granted under our 2019 Plan.

Option Awards Stock Awards
Number of Shares Underlying Unexercised Options(1)

Name (#) Exercisable (#) Unexercisable (2) Grant Date
Option Exercise

Price
Option

Expiration Date

Number of
Shares or Units of
Stock That Have
Not Vested (#)(3)

Market Value of
Shares or Units of
Stock That Have
Not Vested ($)(4)

Richard J. Hawkins 19,624 — 6/27/2019 $ 1.84 6/26/2029 — —
50,824 11,250 4/1/2020 $ 7.87 3/31/2030 — —
72,926 — 4/1/2020 $ 7.87 3/31/2030 — —

4/1/2020 6,250 19,875
20,169 8,306 2/1/2021 $ 17.35 1/31/2031 — —

2/1/2021 1,165 3,705
16,225 19,175 2/1/2022 $ 10.02 1/31/2032 — —

2/1/2022 3,375 10,733
3,687 14,013 2/1/2023 $ 3.52 1/31/2033

5,900 (5) 2/1/2023 $ 3.52 1/31/2025
5,900 (6) 2/1/2023 $ 3.52 1/31/2025
5,900 (7) 2/1/2023 $ 3.52 1/31/2025

2/1/2023 4,500 14,310
John C. McKew 66,697 — 7/11/2016 $ 4.82 7/10/2026 — —

14,993 — 7/11/2016 $ 4.82 7/10/2026 — —
9,583 — 1/18/2018 $ 2.45 1/17/2028 — —

56 — 8/29/2018 $ 2.45 8/28/2028 — —
6,485 — 8/29/2018 $ 2.45 8/28/2028 — —

58,329 5,417 4/1/2020 $ 7.87 3/31/2030 — —
1,254 — 4/1/2020 $ 7.87 3/31/2030 — —

4/1/2020 3,250 10,335
7,083 2,917 2/1/2021 $ 17.35 1/31/2031 — —
9,332 3,843 2/1/2021 $ 17.35 1/31/2031 — —
5,000 — (8) 2/1/2021 $ 17.35 1/31/2031 — —
5,000 — (9) 2/1/2021 $ 17.35 1/31/2031 — —

2/1/2021 539 1,714
8/1/2021 10,000 31,800

6,416 7,584 2/1/2022 $ 10.02 1/31/2032 — —
2/1/2022 1,125 3,578

1,666 6,334 2/1/2023 $ 3.52 1/31/2033
2,667 (5) 2/1/2023 $ 3.52 1/31/2025
2,667 (6) 2/1/2023 $ 3.52 1/31/2025
2,666 (7) 2/1/2023 $ 3.52 1/31/2025

2/1/2023 2,000 6,360
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Lori Lawley
2,776 — 8/1/2018 $ 28.53 7/31/2028 — —
2,257 — 3/1/2019 $ 16.20 2/28/2029 — —

520 — 3/1/2019 $ 16.20 2/28/2029 — —
463 — 3/1/2019 $ 16.20 2/28/2029 — —
694 — 3/1/2019 $ 16.20 2/28/2029 — —

1,282 — (10) 7/31/2019 $ 15.93 7/30/2026 — —
22,916 2,084 4/1/2020 $ 7.87 3/31/2030 — —

4/1/2020 1,125 3,578
7,526 3,099 2/1/2021 $ 17.35 1/31/2031 — —

2/1/2021 435 1,383
12,395 8,855 8/1/2021 $ 7.60 7/31/2031 — —

8/1/2021 1,875 5,963
5,500 6,500 2/1/2022 $ 10.02 1/31/2032 — —

2/1/2022 750 2,385
1,250 4,750 2/1/2023 $ 3.52 1/31/2033

2,000 (5) 2/1/2023 $ 3.52 1/31/2025
2,000 (6) 2/1/2023 $ 3.52 1/31/2025
2,000 (7) 2/1/2023 $ 3.52 1/31/2025

2/1/2023 1,000 3,180
(1) Unless otherwise indicated, these options have a 10-year term and vest in substantially equal monthly installments over a four-year period, subject to the recipient's continued

employment with us through such vesting dates.
(2) This column shows options that were unvested as of December 31, 2023.
(3) Unless otherwise indicated, these RSUs vest annually over a four-year period, with 25% vesting on each of the first, second, third and fourth anniversaries of grant date,

subject to the recipient's continued employment with us through such vesting dates.
(4) Calculated by multiplying the number of RSUs by $3.18, the closing market price of our common stock on December 31, 2023.
(5) These options will vest upon an increase of closing share price of the Company’s common stock on the Nasdaq Stock Market by at least 50% above exercise price of the

stock options, when measured over 30 consecutive calendar days (must occur within two years of the Date of Grant or such shares will be forfeited).
(6) These options will vest upon an increase of closing share price of the Company’s common stock on the Nasdaq Stock Market by at least 100% above exercise price of the

stock options, when measured over 30 consecutive calendar days (must occur within two years of the Date of Grant or such shares will be forfeited).
(7) These options will vest upon an increase of closing share price of the Company’s common stock on the Nasdaq Stock Market by at least 150% above exercise price of the

stock options, when measured over 30 consecutive calendar days (must occur within two years of the Date of Grant or such shares will be forfeited).
(8) These options vested following enrollment reaching 50% of total patients enrolled for the LUM-201 trial as defined by the Board.
(9) These options vested following completion of the LUM-201 trial as defined by the Board.
(10) These options were granted in connection with the forfeiture of previously held options under the stock option exchange program described in more detail and approved by

stockholders at our 2019 Annual Meeting.

Potential Payments Upon Termination or Change in Control

Under our 2019 Plan, the vesting of stock options granted to our employees and officers may be accelerated in connection with specified corporate
transactions and change in control transactions. Other than as set forth in the tables below, none of our other option grants provide for acceleration of vesting of
any options in connection with such a transaction, except for certain options originally granted under our 2000 Equity Incentive Plan that may vest upon a change
in control if the acquirer does not assume outstanding option grants. In addition, under our 2010 Non-Employee Directors’ Stock Award Plan, in the event of a
change in control, 100% of the shares subject to each director’s options will vest.

Under the terms of employment agreements with certain of our named executive officers in effect as of December 31, 2020, if we terminate such named
executive officer’s employment for “cause” or such named executive officer resigns without “good reason,” such named 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 named executive officer’s then outstanding stock options shall cease on the date of such termination.

Under the terms of employment agreements with such named executive officers, if we terminate such named executive officer’s employment without
cause or such named executive officer resigns with good reason (other than in connection with a change in control), and in each case such named executive officer
signs a general release and written acknowledgment of his or
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her continuing obligations under his or her confidentiality and inventions assignment agreement with us, such named executive officer is entitled to the following:
(i) payment of the Accrued Obligations; (ii) depending on the named executive officer and as described in the tables below, the equivalent of 12 or months of such
named 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 certain of the named executive officers and as described in the tables below, a bonus payout equal
to the most recent annual bonus paid to the named executive officer or a portion thereof; (iv) depending on the named executive officer and as described in the
tables below, payment of such named executive officer’s COBRA premiums for 12 or 6 months to be paid in order for such named executive officer to maintain
medical insurance coverage that is substantially equivalent to that which such named 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 named 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 depending on the named executive officer and as described in the tables below, extension of the window to exercise such options for up to 12 months. In the
event that such named 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 we shall have no further obligations
to such named executive officer with respect thereto. Our obligation to pay such named executive officer’s COBRA premiums ceases upon such named executive
officer’s eligibility for comparable coverage provided by a new employer.

Under the terms of the employment agreements with the named executive officers in effect as of December 31, 2021, if we (or any surviving or acquiring
corporation) terminate a named executive officer’s employment without cause or a named executive officer resigns with good reason within one month prior to or
13 months following the effective date of a change in control (either constituting a “Change of Control Termination”), and in each case such named 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 us, such named executive officer is entitled to the following: (i) payment of the Accrued Obligations; (ii) depending on the named executive
officer and as described in the tables below, the equivalent of 24, 18 or 12 months of such named 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 named executive officer and as described in the tables below, a bonus payout equal to two, one and one-half or one times the most recent annual
cash bonus paid to the named executive officer; (iv) depending on the named executive officer as described in the tables below, payment of such named executive
officer’s COBRA premiums for 24, 18 or 12 months to be paid in order for such named executive officer to maintain medical insurance coverage that is
substantially equivalent to that which such named executive officer received immediately prior to the termination payment of premiums for his or her group health
insurance; and (v) we will vest 100% of the shares subject to such named 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. If a named 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 we shall have no further obligations to such named executive officer with respect thereto. Our obligation to pay such named
executive officer’s COBRA premiums ceases upon such named executive officer’s eligibility for comparable coverage provided by a new employer.

The following tables reflect the estimated potential payments that would be payable to each named executive officer, upon a termination or change in
control of us under the terms of his or her employment agreement in effect as of December 31, 2022. The amounts shown below reflect only the additional
payments or benefits that each named executive officer would have received upon the occurrence of the respective triggering events listed below, but they do not
include the value of payments or benefits that would have been earned, or any amounts associated with equity awards that would have vested, absent the triggering
event. For purposes of calculating the potential payments set forth in the tables below, we have assumed that (i) the date of termination was December 31, 2023
and (ii) the stock price was $3.18, which was the per share closing price of our common stock on the NASDAQ Global Market on December 31, 2023.
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Richard J. Hawkins

Termination
For Just Cause or

Resignation
Without Good

Reason

Termination
Without Just

Cause or
Resignation
With Good

Reason

Termination
Without Just

Cause or
Resignation With
Good Reason (in
connection with a

Change in Control)
Cash Payments
Cash Severance — $ 806,935 $ 1,613,870 
Long-Term Incentives
RSUs and Stock Options (Unvested and Accelerated) — 48,622 48,622
Benefits and Perquisites
Accrued Obligations 100,839 100,839 100,839
Benefits Continuation — 20,306 40,613 
Total Payments Upon Termination $ 100,839 $ 976,702 $ 1,803,944 

(1) Amount represents 12 months of his base salary in effect as of January 1, 2023 and an amount equal to his most recent annual bonus.
(2) Amount represents 24 months of his base salary in effect as of January 1, 2023 and an amount equal to two times his most recent annual bonus.
(3) Amount represents the value of unvested RSUs as of December 31, 2023, using the closing price per share of our common stock on December 31, 2023. As per the terms of Mr. Hawkins'

employment agreement, the unvested RSUs would accelerate and immediately vest under either a termination without just cause or resignation with good reason or a termination without just
cause or resignation with good reason in connection with a change of control.

(4) Amount represents the value of in-the-money unvested stock options as of December 31, 2023, using the intrinsic value of the options calculated using the spread between the exercise price of
each option and the closing price per share of our common stock on December 31, 2023. The number of shares underlying such stock options and the exercise price thereof are reflected in the
Outstanding Equity Awards section of this proxy statement.

(5) Amount represents accrued vacation.
(6) Amount represents 12 months of COBRA premiums.
(7) Amount represents 24 months of COBRA premiums.

John C. McKew

Termination
For Just Cause or

Resignation
Without Good

Reason

Termination
Without Just

Cause or
Resignation
With Good

Reason

Termination
Without Just

Cause or
Resignation With
Good Reason (in
connection with a

Change in Control)
Cash Payments
Cash Severance — $ 535,500 $ 1,084,388 
Long-Term Incentives
RSUs and Stock Options (Unvested and Accelerated) — 53,787 53,787
Benefits and Perquisites
Accrued Obligations 92,683 92,683 92,683
Benefits Continuation — 20,306 30,459 
Total Payments Upon Termination $ 92,683 $ 702,276 $ 1,261,317 

(1) Amount represents 12 months of his base salary in effect as of January 1, 2023.
(2) Amount represents 18 months of his base salary in effect as of January 1, 2023 and an amount equal to one and one half times his most recent annual bonus.
(3) Amount represents the value of unvested RSUs as of December 31, 2023, using the closing price per share of our common stock on December 31, 2023. As per the terms of Dr. McKews'

employment agreement, the unvested RSUs would accelerate and immediately vest under either a termination without just cause or resignation with good reason or a termination without just
cause or resignation with good reason in connection with a change of control.

(4) Amount represents the value of in-the-money unvested stock options as of December 31, 2023, using the intrinsic value of the options calculated using the spread between the exercise price of
each option and the closing price per share of our common stock on December 31, 2023. The number of shares underlying such stock options and the exercise price thereof are reflected in the
Outstanding Equity Awards section of this proxy statement.

(5) Amount represents accrued vacation.
(6) Amount represents 12 months of COBRA premiums.
(7) Amount represents 18 months of COBRA premiums.

(1) (2)

(3)(4) (3)(4)

(5) (5) (5)

(6) (7)

(1) (2)

(3)(4) (3)(4)

(5) (5) (5)

(6) (7)
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Lori Lawley

Termination
For Just Cause or

Resignation
Without Good

Reason

Termination
Without Just

Cause or
Resignation
With Good

Reason

Termination
Without Just

Cause or
Resignation With
Good Reason (in
connection with a

Change in Control)
Cash Payments
Cash Severance — $ 391,000 $ 500,480 
Long-Term Incentives
RSUs and Stock Options (Unvested and Accelerated) — 16,488 16,488
Benefits and Perquisites
Accrued Obligations 67,673 67,673 67,673
Benefits Continuation — 12,653 12,653 
Total Payments Upon Termination $ 67,673 $ 487,814 $ 597,294 

(1) Amount represents 12 months of her base salary in effect as of January 1, 2023.
(2) Amount represents 12 months of her base salary in effect as of January 1, 2023 and an amount equal to her most recent annual bonus.
(3) Amount represents the value of unvested RSUs as of December 31, 2023, using the closing price per share of our common stock on December 31, 2023. As per the terms of Ms. Lawley's

employment agreement, the unvested RSUs would accelerate and immediately vest under either a termination without just cause or resignation with good reason or a termination without just
cause or resignation with good reason in connection with a change of control.

(4) Amount represents the value of in-the-money unvested stock options as of December 31, 2023, using the intrinsic value of the options calculated using the spread between the exercise price of
each option and the closing price per share of our common stock on December 31, 2023. The number of shares underlying such stock options and the exercise price thereof are reflected in the
Outstanding Equity Awards section of this proxy statement.

(5) Amount represents accrued vacation.
(6) Amount represents 12 months of COBRA premiums.

Pay Versus Performance Disclosure

In accordance with rules adopted by the Securities and Exchange Commission pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection
Act of 2010, we provide the following disclosure regarding executive compensation for our principal executive officer (“PEO”) and Non-PEO named executive
officers (“NEOs”) and Company performance for the fiscal years listed below. The Compensation Committee did not consider the pay versus performance
disclosure below in making its pay decisions for any of the years shown.

Value of Initial
Fixed $100

Investment Based
On:

Fiscal Year
Summary Compensation

Table for PEO
Compensation

Actually Paid to PEO

Average Summary
Compensation Table
Totals for non-PEO

NEOs

Average Compensation
Actually Paid to non-

PEO NEOs
Total Shareholder

Return
Net Income
(thousands)

(a) (b) (c) (d) (e) (f) (g)
2023 $952,869 $896,991 $737,283 $710,330 $8.91 $(34,034)
2022 $1,272,873 $964,542 $875,104 $714,372 $10.11 $(31,062)
2021 $1,353,439 $(2,577,575) $1,106,922 $(353,414) $19.41 $(30,430)

(1)

(3)(4)

(5) (5)

(6) (6)

(1)
(2)

(3) (1) (2)(3)
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(1) The PEO for 2023, 2022 and 2021 is Richard J. Hawkins. The Non-PEO NEOs for whom the average compensation is presented in this table for 2023,
2022 and 2021 are John McKew and Lori Lawley.

(2) The amounts shown as Compensation Actually Paid have been calculated in accordance with Item 402(v) of Regulation S-K and do not reflect
compensation actually realized or received by the Company’s NEOs. These amounts reflect total compensation as set forth in the Summary Compensation
Table for each year, adjusted as described in footnote 3 below.

(3) Compensation Actually Paid reflects the exclusions and inclusions of certain amounts for the PEO and the Non-PEO NEOs as set forth below. Equity
values are calculated in accordance with FASB ASC Topic 718.

PEO
Prior FYE 12/31/22
Current FYE 12/31/23
Fiscal Year 2023
SCT Total $ 952,869 
Minus Change in Pension Value and Above Market Non-Qualified Deferred Compensation $ — 
Minus Grant Date Fair Value of Options Awards and Stock Awards Granted in Fiscal Year $ (98,517)
Plus Fair Value at Fiscal Year-End of Outstanding and Unvested Option Awards and Stock Awards Granted in Fiscal Year $ 66,018 
Plus Change in Fair Value of Outstanding and Unvested Options Awards and Stock Awards Granted in Prior Fiscal Years $ (19,117)
Plus Fair Value at Vesting of Option Awards and Stock Awards Granted in Fiscal Year That Vested During Fiscal Year $ 9,423 
Plus Change in Fair Value as of Vesting Date of Option Awards and Stock Awards Granted in Prior Fiscal Years For Which Applicable Vesting
Conditions Were Satisfied During Fiscal Year $ (13,685)
Minus Fair Value as of Prior Fiscal Year-End of Option Awards and Stock Awards Granted in Prior Fiscal Years That Failed to Meet Applicable
Vesting Conditions During Fiscal Year $ — 
Plus Value of Dividends or other Earnings Paid on Stock or Option Awards not Otherwise Reflected in Fair Value or Total Compensation $ — 
Compensation Actually Paid $ 896,991 

NEOs
Prior FYE 12/31/22
Current FYE 12/31/23
Fiscal Year 2023
SCT Total $ 737,283 
Minus Change in Pension Value and Above Market Non-Qualified Deferred Compensation $ — 
Minus Grant Date Fair Value of Options Awards and Stock Awards Granted in Fiscal Year $ (37,978)
Plus Fair Value at Fiscal Year-End of Outstanding and Unvested Option Awards and Stock Awards Granted in Fiscal Year $ 25,220 
Plus Change in Fair Value of Outstanding and Unvested Options Awards and Stock Awards Granted in Prior Fiscal Years $ (11,439)
Plus Fair Value at Vesting of Option Awards and Stock Awards Granted in Fiscal Year That Vested During Fiscal Year $ 3,726 
Plus Change in Fair Value as of Vesting Date of Option Awards and Stock Awards Granted in Prior Fiscal Years For Which Applicable Vesting
Conditions Were Satisfied During Fiscal Year $ (6,483)
Minus Fair Value as of Prior Fiscal Year-End of Option Awards and Stock Awards Granted in Prior Fiscal Years That Failed to Meet Applicable
Vesting Conditions During Fiscal Year $ — 
Plus Value of Dividends or other Earnings Paid on Stock or Option Awards not Otherwise Reflected in Fair Value or Total Compensation $ — 
Compensation Actually Paid $ 710,330 
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Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Company Total Shareholder Return ("TSR")

The following chart sets forth the relationship between Compensation Actually Paid ("CAP") to our PEO, the average of Compensation Actually Paid to
our Non-CEO NEOs, and the Company's TSR over the three most recently completed fiscal years.

37



Description of Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Company Net Loss

The following chart sets forth the relationship between Compensation Actually Paid to our PEO, the average of Compensation Actually Paid to our Non-
PEO NEOs, and the Company’s net loss over the three most recently completed fiscal years.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

We have not been a party since January 1, 2023 to any transactions, in which the amount involved in the transaction exceeds $120,000 (which is less than
1% of the average of our total assets at the end of the last two completed fiscal years), and in which any of our directors, executive officers or to our knowledge,
beneficial owners of more than 5% of our capital stock had or will have a direct or indirect material interest, other than compensation, termination and change in
control arrangements, which are described in more detail in the section entitled "Executive Compensation" beginning on page 24 of this proxy statement.

Policies and Procedures for Related Person Transactions

Our Board has adopted written policies and procedures for the review of any transaction, arrangement or relationship in which we are a participant, the
amount involved exceeds $120,000 and one of our executive officers, directors, director nominees or 5% stockholders (or their immediate family members), each
of whom we refer to as a "related person," has a direct or indirect material interest.

If a related person proposes to enter into such a transaction, arrangement or relationship, which we refer to as a "related person transaction," the related
person must report the proposed related person transaction to our Audit Committee. The policy calls for the proposed related person transaction to be reviewed
and, if deemed appropriate, approved by our Audit Committee. Whenever practicable, the reporting, review and approval will occur prior to entry into the
transaction. If advance review and approval is not practicable, our Audit Committee will review, and, in its discretion, may ratify the related person transaction.
Any related person transactions that are ongoing in nature will be reviewed annually.

A related person transaction reviewed under the policy will be considered approved or ratified if it is authorized by our Audit Committee after full
disclosure of the related person’s interest in the transaction. As appropriate for the circumstances, our Audit Committee will review and consider:

• the related person's interest in the related person transaction;
• the approximate dollar value of the amount involved in the related person transaction;
• the approximate dollar value of the amount of the related person's interest in the transaction without regard to the amount of any profit or loss;
• whether the transaction was undertaken in the ordinary course of our business;
• whether the terms of the transaction are no less favorable to us than terms that could have been reached with an unaffiliated third party;
• the purpose of, and the potential benefits to us of, the transaction; and
• any other information regarding the related person transaction or the related person in the context of the proposed transaction that would be material to

investors in light of the circumstances of the particular transaction.

Our Audit Committee may approve or ratify the transaction only if the Audit Committee determines that, under all of the circumstances, the transaction is
in, or is not inconsistent with, our best interests. Our Audit Committee may impose any conditions on the related person transaction that it deems appropriate.

    
In addition to the transactions that are excluded by the instructions to the SEC’s related person transaction disclosure rule, our Board has determined that

the following transactions do not create a material direct or indirect interest on behalf of related persons and, therefore, are not related person transactions for
purposes of this policy:

• interests arising solely from the related person’s position as an executive officer of another entity (whether or not the person is also a director of such
entity), that is a participant in the transaction, where (a) the related person and all other related persons own in the aggregate less than a 10% equity
interest in such entity, (b) the related person and his or her immediate family members are not involved in the negotiation of the terms of the transaction
and do not receive any special benefits as a result of the transaction or (c) the amount involved in the transaction equals less than the greater of $200,000
or 5% of the annual consolidated gross revenues of our receiving payment under the transaction; and

• a transaction that is specifically contemplated by provisions of our certificate of incorporation or bylaws.

The policy provides that transactions involving compensation of executive officers shall be reviewed and approved by our Compensation Committee in
the manner specified in its charter.
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Limitation of Liability and Indemnification
    
Our Bylaws require us to indemnify our directors to the fullest extent not prohibited by law and permit us to indemnify our officers, employees and other

agents as set forth under Delaware law. We will indemnify any such person in connection with a proceeding initiated by such person only if such indemnification
is expressly required by law, the proceeding was authorized by our Board, the indemnification is provided by us, in our sole discretion, pursuant to the Delaware
General Corporation Law or other applicable law or is otherwise expressly required by our Bylaws. Section 145 of the Delaware General Corporation Law permits
indemnification of officers, directors and other agents under specified circumstances and subject to specified limitations. Delaware law also permits a corporation
not to hold its directors personally liable for monetary damages for breach of their fiduciary duties as directors, except for liability for:

• breach of their duty of loyalty to the corporation or its stockholders;
• acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
• unlawful payments of dividends or unlawful stock repurchases or redemptions; and
• any transaction from which the director derived an improper personal benefit.

These limitations of liability do not affect the availability of equitable remedies such as injunctive relief or rescission.

Our Bylaws also permit us to secure insurance on behalf of any officer, director, employee or other agent for any liability arising out of his or her actions
in this capacity. We have obtained directors’ and officers’ liability insurance to cover certain liabilities described above.

We have entered into indemnity agreements with each of our directors that require us to indemnify such persons against any and all expenses, including
attorneys’ fees, witness fees, judgments, fines, settlements and other amounts incurred, including expenses of a derivative action, in connection with any action,
suit or proceeding or alternative dispute resolution mechanism, inquiry hearing or investigation, whether threatened, pending or completed, to which any such
person may be made a party by reason of the fact that such person is or was one of our directors, officers or employees, provided that such person’s conduct did
not constitute a breach of his or her duty of loyalty to us or our stockholders, and was not an act or omission not in good faith or which involved intentional
misconduct or a knowing violation of laws. The indemnity agreements also set forth procedures that will apply in the event of a claim for indemnification
thereunder. We believe that these provisions and agreements are necessary to attract and retain qualified persons as our directors.

At present, other than the previously mentioned matters, there is no pending litigation or proceeding involving any or our directors or officers for which
indemnification is required or permitted, and we are not aware of any threatened litigation or proceeding that may result in a claim for indemnification.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted by directors, executive officers or persons controlling us, we
have been informed that in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

OTHER INFORMATION

Stockholder Communications with Our Board of Directors

    Our Board has adopted a formal process by which stockholders may communicate with our Board or any of its directors. This information is available on our
website at www.lumos-pharma.com in the “Investors & Media - Corporate Governance - Contact the Board” section.

Stockholder Proposals and Nominations of Directors

Stockholders who wish to submit a proposal for our 2025 Annual Meeting of Stockholders must submit any such proposal by December 13, 2024, to
Corporate Secretary, Lumos Pharma, Inc., 4200 Marathon Boulevard #200, Austin, TX 78756. If you wish to submit a director nomination or a proposal at next
year’s annual meeting that is not to be included in next year’s proxy materials, you must do so by no later than the close of business on March 2, 2025, nor earlier
than the close of business on January 31, 2025, and you must comply with the requirements of Section 5(b) in our Bylaws, including submitting written notice to
our Corporate Secretary as set forth above. Also, if you intend to solicit proxies in support of director nominees other than the Company’s nominees, then we must
receive notice providing the information required by Rule 14a-19 of the Exchange Act postmarked no later than April 1, 2025, and you must comply with the
applicable requirements in our Bylaws.
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The Company has not yet selected the date of the annual meeting of stockholders for next year but currently plans to hold the meeting in May 2025. If the
date of the 2025 annual meeting is advanced or delayed more than 30 days before or after the anniversary of the date of this Annual Meeting, notice by the
stockholder to be timely must be so received no earlier than the close of business on the 120th day prior to such 2025 annual meeting and not later than the close
of business on the later of the 90th day prior to such 2025 annual meeting or the 10th day following the day on which public announcement of the date of such
meeting is first made. Submissions must include the full name of the proposed nominee, a description of the proposed nominee’s business experience for at least
the previous five years, complete biographical information, a description of the proposed nominee’s qualifications as a director, a representation that the
nominating stockholder is a beneficial or record holder of our common stock and such other information as is required under Section 5(b) of our Bylaws. Any
such submission must be accompanied by the written consent of the proposed nominee to be named as a nominee and to serve as a director if elected.

Householding of Proxy Materials

The SEC has adopted rules that permit companies and intermediaries (e.g., brokers) to satisfy the delivery requirements for Notice of Internet Availability
of Proxy Materials or other Annual Meeting materials with respect to two or more stockholders sharing the same address by delivering a single Notice of Internet
Availability of Proxy Materials or other Annual Meeting materials addressed to those stockholders. This process, which is commonly referred to as
“householding,” potentially means extra convenience for stockholders and cost savings for companies.

This year, a number of brokers with account holders who are Lumos stockholders will be “householding” our proxy materials. A single Notice of Internet
Availability of Proxy Materials will be delivered to multiple stockholders sharing an address unless contrary instructions have been received from the affected
stockholders. Once you have received notice from your broker that they will be “householding” communications to your address, “householding” will continue
until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in “householding” and would prefer to receive a
separate Notice of Internet Availability of Proxy Materials, please notify your broker or Lumos. Direct your written request to Corporate Secretary, Lumos
Pharma, Inc., 4200 Marathon Boulevard #200, Austin, TX 78756 or contact our Corporate Secretary at (512) 215-2630. We undertake to promptly deliver, upon
written or oral request, a separate copy of our Notice of Internet Availability of Proxy Materials to stockholders at a shared address to which a single copy of such
documents was delivered. Stockholders who currently receive multiple copies of Notice of Internet Availability of Proxy Materials at their addresses and would
like to request “householding” of their communications should contact their brokers.
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OTHER MATTERS

Our Board knows of no other matters that will be presented for consideration at the Annual Meeting. If any other matters are properly brought before the
meeting, it is the intention of the persons named in the accompanying proxy to vote on such matters in accordance with their best judgment.

By Order of the Board of Directors

/s/ Lori Lawley     

Lori Lawley
Chief Financial Officer

April 12, 2024

A copy of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 is available without charge upon written request to:
Corporate Secretary, Lumos Pharma, Inc., 4200 Marathon Boulevard #200, Austin TX 78756.
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