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Introductory Note

Merger Agreement

As previously announced, on March 24, 2024, Landos Biopharma, Inc. (the “Company”) entered into an Agreement and Plan of Merger (the “Merger
Agreement”) with Bespin Subsidiary, LLC, a Delaware limited liability company and a wholly owned Subsidiary of Guarantor (“Parent”), Bespin
Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Parent (“Merger Sub”), and solely for the limited purposes set forth therein,
AbbVie Inc. (“AbbVie” or “Guarantor”) providing for, among other things, the merger of Merger Sub with and into the Company (the “Merger”), with
the Company surviving the Merger as a wholly owned subsidiary of Parent. On May 23, 2024, the Company completed the Merger. Capitalized terms
used herein and not otherwise defined herein have the meanings set forth in the Merger Agreement.

Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”):
 

 

(i) each share of common stock of the Company, par value $0.01 per share (each, a “Share”), outstanding immediately prior to the Effective
Time, but excluding Cancelled Shares and Dissenting Shares, was converted automatically into the right to receive (A) $20.42 in cash (the
“Closing Amount”), plus (B) one contractual contingent value right (each, a “CVR”) representing the right to receive a contingent payment
of $11.14 in cash upon the achievement of a specified milestone as set forth in, and subject to the terms and conditions of, a Contingent
Value Right Agreement substantially in the form attached as Exhibit D to the Merger Agreement (the “CVR Agreement”) and as further
described below under the heading “—Contingent Value Rights Agreement,” in each case, without interest and subject to any applicable
withholding taxes;

 

 

(ii) each option to purchase Shares (each, a “Company Option”) outstanding immediately prior to the Effective Time, whether vested or
unvested, having an exercise price per Share that was less than or equal to the Closing Amount was cancelled and converted into the right
to receive (A) cash in an amount equal to the product of (x) the total number of Shares subject to such Company Option immediately prior
to the Effective Time multiplied by (y) the excess of (I) the Closing Amount over (II) the exercise price payable per Share under such
Company Option and (B) one CVR for each Share subject to such Company Option, in each case, without interest and subject to any
applicable withholding taxes; any Company Option outstanding immediately prior to the Effective Time, whether vested or unvested,
having an exercise price per Share that was greater than the Closing Amount was cancelled for no consideration and have no further force
or effect;

 

 

(iii) each outstanding restricted stock unit award of the Company (each, a “Company RSU”) outstanding immediately prior to the Effective
Time fully vested, was cancelled, and converted into the right to receive (A) a lump sum payment of cash in an amount equal to the
product of (x) the Closing Amount multiplied by (y) the number of Shares subject to such Company RSU and (B) one CVR for each Share
subject to such Company RSU, in each case, without interest and subject to any applicable withholding taxes; and

 

 

(iv) each warrant exercisable for Shares (each, a “Company Warrant”) outstanding immediately prior to the Effective Time was deemed to have
been exercised in full through a “cashless exercise” and was converted automatically into the right to receive (a) an amount in cash equal
to (x) the Closing Amount multiplied by (x) the total number of Shares issuable upon the exercise of such underlying Company Warrant as
of immediately prior to the Effective Time multiplied by (y)(A)(1) the Closing Sale Price (as defined in the Securities Purchase
Agreement, dated as of January 4, 2023, between the Company and purchasers thereto and the Pre-Funded Warrant, the form of which is
attached thereto (the “Warrant Agreement”)) per share of Common Stock as of the Trading Day (as defined in the Warrant Agreement) on
the date immediately preceding the Closing Date (the “Applicable Closing Price”) minus (2) the Exercise Price (as defined in the Warrant
Agreement) per Share of such Company Warrant, divided by (B) the Applicable Closing Price and (b) one CVR for each Share issuable
upon the exercise of such underlying Company Warrant.

The foregoing description of the Merger Agreement and the transactions contemplated thereby contained in this Introductory Note does not purport to be
complete and is subject to and qualified in its entirety by reference to the Merger Agreement, which is filed as Exhibit 2.1 to this Current Report on
Form 8-K and is incorporated herein by reference.



Contingent Value Rights Agreement

At the Effective Time, Parent, Guarantor and a rights agent entered into the CVR Agreement governing the terms of the CVRs. The CVRs are
contractual rights only and are not transferable except under certain limited circumstances, are not evidenced by a certificate or other instrument, and
have not and will not be registered with the SEC or listed for trading. The CVRs do not have any voting or dividend rights and do not represent any
equity or ownership interest in Parent or Guarantor, any constituent corporation party to the Merger Agreement or any of their respective affiliates or
subsidiaries.

Each CVR represents a non-tradeable contractual contingent right to receive $11.14 in cash, without interest and subject to applicable tax withholdings
(the “Milestone Payment”), upon the initiation of the first Phase 3 clinical trial for a pharmaceutical product containing or comprising NX-13 and
derivatives thereof, or any other molecule, compound or agent directed to a NLRX1 pathway ligand compound controlled by the Company, for the
treatment of ulcerative colitis (the “Milestone”), prior to March 31, 2029 (the “Milestone Achievement Date”).

There can be no assurance that the Milestone will be achieved prior to the Milestone Achievement Date or that Parent or Guarantor will be required to
make the Milestone Payment to holders of CVRs.

The foregoing description of the CVR Agreement does not purport to be complete, and is subject to, and qualified in its entirety by reference to, the full
text of the CVR Agreement, a copy of which is included as Exhibit D to the Merger Agreement, which is filed as Exhibit 2.1 to this Current Report on
Form 8-K and is incorporated herein by reference.

 
Item 2.01 Completion of Acquisition or Disposition of Assets.

As described in the Introductory Note, on May 23, 2024, the Merger was completed. Upon the consummation of the Merger, the Company became a
wholly owned subsidiary of Parent. The aggregate closing amount is approximately $137.5 million. The disclosure under the Introductory Note is
incorporated herein by reference.

 
Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

The disclosures under the Introductory Note are incorporated herein by reference. On May 14, 2024, the Company (i) notified The Nasdaq Capital
Market (“Nasdaq”) of the consummation of the Merger and (ii) requested that Nasdaq (A) suspend trading of the Company Shares effective before the
opening of trading on May 24, 2024 and (B) file with the SEC a Form 25 Notification of Removal from Listing and/or Registration under Section 12(b)
of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), to effect the delisting of the Company Shares from Nasdaq and to deregister
the Company Shares under Section 12(b) of the Exchange Act. In addition, the Company intends to file with the SEC a Certification and Notice of
Termination of Registration on Form 15 requesting that the Company’s reporting obligations under Sections 13 and 15(d) of the Exchange Act be
suspended.

 
Item 3.03 Material Modification to Rights of Security Holders.

The disclosures under the Introductory Note and Items 2.01, 3.01 and 5.03 are incorporated herein by reference.

At the Effective Time, each holder of Company Shares outstanding immediately prior to the Effective Time ceased to have any rights as a stockholder of
the Company (other than the right to receive the Merger Consideration for such stockholder’s shares of Company Common Stock), except that those
shares that were held, directly or indirectly, by Guarantor, Parent, Merger Sub, or any other wholly owned subsidiary of Guarantor were cancelled.

 
Item 5.01 Changes in Control of Registrant.

The disclosures under the Introductory Note and Items 2.01, 3.01, 5.02 and 5.03 are incorporated herein by reference.



As a result of the Merger, a change in control of the Company occurred, and the Company became a wholly owned subsidiary of Parent.

 
Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers.

The disclosures under the Introductory Note and Item 2.01 are incorporated herein by reference.

Pursuant to the Merger Agreement, effective as of, and contingent upon, the occurrence of the closing of the Merger (the “Closing”), all of the
Company’s directors voluntarily resigned from the Company’s board of directors and the directors of Merger Sub immediately prior to the Effective
Time became the directors of the Company.

In addition, as of the Effective Time, each of the Company’s executive officers no longer serves in their respective positions at the Company.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change of Fiscal Year.

The disclosures under the Introductory Note and Item 2.01 are incorporated herein by reference.

Pursuant to the Merger Agreement, effective as of the Effective Time, the amended and restated certificate of incorporation of the Company and the
amended and restated bylaws of the Company were each amended and restated in their entirety, as set forth in Exhibits 3.1 and 3.2, respectively, to this
Current Report on Form 8-K, which are incorporated herein by reference.

 
Item 8.01 Other Events.

On May 23, 2024, Parent issued a press release announcing the completion of the Merger. A copy of the press release is attached hereto as Exhibit 99.1
and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.    Description

2.1*

  

Agreement and Plan of Merger, dated as of March 24, 2024, by and among Landos Biopharma, Inc., AbbVie Inc., Bespin Subsidiary, LLC
and Bespin Merger Sub, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K (File No. 001-39971),
filed with the Securities and Exchange Commission on March 25, 2024).

3.1    Amended and Restated Certificate of Incorporation of Landos Biopharma, Inc.

3.2    Amended and Restated Bylaws of Landos Biopharma, Inc.

99.1    Press Release issued by AbbVie Inc., dated as of May 23, 2024

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).
 
* Schedules omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplemental copies of any omitted schedules to

the SEC upon its request.

http://www.sec.gov/Archives/edgar/data/1785345/000119312524075991/d779916dex21.htm


SIGNATURES

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

    Landos Biopharma, Inc.

Dated: May 23, 2024     By:   /s/ Fabio Cataldi
    Fabio Cataldi

      Authorized Officer



Exhibit 3.1

FIFTH AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

LANDOS BIOPHARMA,
INC.

FIRST: The name of the corporation is Landos BioPharma, Inc. (hereinafter, the “Corporation”).

SECOND: The address of the Corporation’s registered office in the State of Delaware is c/o Corporate Creations Network Inc., 1521
Concord Pike Suite 201, Wilmington, DE 19803, New Castle County, USA, and the name of its registered agent at such address is Corporate Creations
Network Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the
Delaware General Corporation Law (“DGCL”).

FOURTH: The total number of shares of stock which the Corporation
shall have authority to issue is 1,000 shares of common stock, par
value $0.001 per share.

FIFTH: The business and affairs of the
Corporation shall be managed by or under the direction of the board of directors, and the directors
need not be elected by ballot unless required by the bylaws of the Corporation.

SIXTH: In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the board of directors is
expressly authorized to make, amend or repeal the bylaws or adopt new bylaws without any action on the part of the stockholders of the Corporation;
provided that any by-law adopted or amended by the board of
directors, and any powers thereby conferred, may be amended, altered or repealed by the
stockholders of the Corporation.

SEVENTH:
The liability of the directors for monetary damages shall be eliminated to the fullest extent under applicable law. If the DGCL
is amended to authorize corporate action further eliminating or limiting the personal liability of directors, then the
liability of a director of the Company
shall be eliminated to the fullest extent permitted by the DGCL, as so amended. Any repeal or modification of this Article X shall be prospective and
shall not affect the rights under this Article X in effect
at the time of the alleged occurrence of any act or omission to act giving rise to liability or
indemnification.

EIGHTH: To the
extent allowed by Delaware law, the doctrine of corporate opportunity, or any other analogous doctrine, shall not apply
with respect to the Corporation or any of its directors or stockholders and the Corporation renounces any expectancy that any of
the directors or
stockholders of the Corporation will offer any such corporate opportunity of which he or she may become aware to the Corporation, except, the doctrine
of corporate opportunity shall apply with respect to any of the directors or
stockholders of the Corporation that are employees, consultants or officers of
the Corporation.



NINTH: The Corporation reserves the right to amend and repeal any provision contained
in this Certificate of Incorporation in the manner
from time to time as prescribed by the laws of the State of Delaware. All rights herein conferred are granted subject to this reservation.



Exhibit 3.2

LANDOS BIOPHARMA, INC.

AMENDED AND RESTATED BYLAWS

DATED AS OF MAY 23, 2024

ARTICLE I
STOCKHOLDERS

Section 1. Annual Meeting.

An annual meeting of the stockholders, for the election of the directors to succeed those whose terms expire and for the transaction of such
other business as may properly come before the meeting, shall be held at such place, on such date, and at such time as the Board of Directors (the
“Board of Directors”) of Landos BioPharma, Inc. (the “Corporation”)
shall each year fix, which date shall be within 13 months of the last annual
meeting of stockholders or, if no such meeting has been held, the date of incorporation.

Section 2. Special Meetings.

Special meetings of the stockholders, for any purpose or purposes prescribed in the notice of the meeting, may be called by the Board of
Directors or the president and shall be held at such place, on such date, and at such time as they or he or she shall fix.

Section 3. Notice of Meetings.

Notice of the place, if any, date, and time of all meetings of the stockholders, the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such meeting, and the record date for determining the stockholders
entitled to vote at the meeting, if such date is different from the record date for determining
stockholders entitled to notice of the meeting, shall be given,
not less than 10 nor more than 60 days before the date on which the meeting is to be held, to each stockholder entitled to vote at such meeting as of the
record date for determining the
stockholders entitled to notice of the meeting, except as otherwise provided herein or required by law (meaning, here and
hereinafter, as required from time to time by the Delaware General Corporation Law or the Certificate of Incorporation of the
Corporation (the
“Certificate of Incorporation”)).

When a meeting is adjourned to another time or place, notice need not
be given of the adjourned meeting if the time and place, if any,
thereof, and the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at
such adjourned meeting are announced
at the meeting at which the adjournment is taken; provided, however, that if the date of any adjourned meeting is
more than 30 days after the date for which the meeting was originally noticed, notice of the place, if any, date, and time of the
adjourned meeting and the
means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such adjourned
meeting, shall be given to each stockholder in conformity herewith. If after
the adjournment a new record date for stockholders entitled to vote is fixed
for the adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting, which record date shall not precede



the date upon which the resolution fixing the record date is adopted by the Board of Directors and, except as otherwise required by law, shall not be
more than 60 nor less than 10 days before the
date of such adjourned meeting, and shall give notice of the adjourned meeting to each stockholder of
record entitled to vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting. At any adjourned meeting, any
business may be transacted which might have been transacted at the original meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holders of a majority of all of the shares of the stock entitled to vote at the meeting, present in
person or by proxy, shall constitute a quorum for all purposes, unless or except to the extent that the presence of a larger number may be required by law.
Where a separate vote by a class or classes or series is required, a majority of the shares
of such class or classes or series present in person or represented
by proxy shall constitute a quorum entitled to take action with respect to that vote on that matter. A quorum once established, shall not be broken by the
subsequent withdrawal of
enough votes to leave less than a quorum.

If a quorum shall fail to attend any meeting, the chairman of the meeting or the holders of a
majority of the shares of stock entitled to vote
who are present, in person or by proxy, may adjourn the meeting to another place, if any, date, or time. At any such adjourned meeting at which there is
a quorum, any business may be transacted that
might have been transacted at the meeting originally called.

Section 5. Organization.

Such person as the Board of Directors may have designated or, in the absence of such a person, the President of the Corporation or, in his
or
her absence, such person as may be chosen by the holders of a majority of the shares entitled to vote who are present, in person or by proxy, shall call
to order any meeting of the stockholders and act as chairman of the meeting. In the absence of
the Secretary of the Corporation, the secretary of the
meeting shall be such person as the chairman of the meeting appoints.

Section 6. Conduct of Business.

The chairman of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including such
regulation
of the manner of voting and the conduct of discussion as seem to him or her in order. The date and time of the opening and closing of the
polls for each matter upon which the stockholders will vote at the meeting shall be announced at the meeting.

Section 7. Proxies and Voting.

At any meeting of the stockholders, every stockholder entitled to vote may vote in person or by proxy authorized by an instrument in
writing
or by a transmission permitted by law filed in accordance with the procedure established for the meeting. Any copy, facsimile, email or other
reliable reproduction of the writing or transmission created pursuant to this paragraph may be substituted
or used in lieu of the original writing or
transmission for any and all purposes for which the original writing or transmission could be used, provided that such copy, facsimile, email or other
reproduction shall be a complete reproduction of the
entire original writing or transmission.
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The Corporation may, and to the extent required by law, shall, in advance of any meeting of
stockholders, appoint one or more inspectors
to act at the meeting and make a written report thereof. The Corporation may designate one or more alternate inspectors to replace any inspector who
fails to act. If no inspector or alternate is able to
act at a meeting of stockholders, the person presiding at the meeting may, and to the extent required by
law, shall, appoint one or more inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her duties, shall
take and
sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. Every vote taken by ballots
shall be counted by an inspector or inspectors appointed by the chairman of the
meeting.

All elections shall be determined by a plurality of the votes cast, and except as otherwise required by law, all other matters
shall be
determined by a majority of the votes cast affirmatively or negatively.

Section 8. Stockholders List.

The officer who has charge of the stock ledger of the Corporation shall, at least 10 days before every meeting of stockholders, prepare and
make a complete list of stockholders entitled to vote at any meeting of stockholders, provided, however, if the record date for determining the
stockholders entitled to vote is less than 10 days before the meeting date, the list shall reflect the
stockholders entitled to vote as of the 10th day before
the meeting date, arranged in alphabetical order and showing the address of each such stockholder and the number of shares registered in his or her
name. Such list shall be open to the
examination of any stockholder for a period of at least 10 days prior to the meeting in the manner provided by law.

A stockholders list
shall also be open to the examination of any stockholder during the whole time of the meeting as provided by law. This
list shall presumptively determine (a) the identity of the stockholders entitled to examine such stockholders list and to
vote at the meeting and (b) the
number of shares held by each of them.

Section 9. Consent of Stockholders in Lieu of
Meeting.

Any action required to be taken at any annual or special meeting of stockholders of the Corporation, or any action which may
be taken at
any annual or special meeting of the stockholders, may be taken without a meeting, without prior notice and without a vote, if a consent or consents in
writing, setting forth the action so taken, shall be signed by the holders of
outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be
delivered to the Corporation by
delivery to its registered office in Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be
made by hand or by certified or registered mail, return receipt requested.
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Every written consent shall bear the date of signature of each stockholder who signs the
consent and no written consent shall be effective
to take the corporate action referred to therein unless, within 60 days of the earliest dated consent delivered to the Corporation, a written consent or
consents signed by a sufficient number of
holders to take action are delivered to the Corporation in the manner prescribed in the first paragraph of this
Section. A telegram, cablegram or other electronic transmission consenting to an action to be taken and transmitted by a stockholder or
proxyholder, or
by a person or persons authorized to act for a stockholder or proxyholder, shall be deemed to be written, signed and dated for the purposes of this
Section to the extent permitted by law. Any such consent shall be delivered in
accordance with Section 228(d)(1) of the Delaware General Corporation
Law.

Any copy, facsimile, email or other reliable reproduction
of a consent in writing may be substituted or used in lieu of the original writing
for any and all purposes for which the original writing could be used, provided that such copy, facsimile, email or other reproduction shall be a complete
reproduction of the entire original writing.

ARTICLE II
BOARD OF DIRECTORS

Section 1. General Powers.

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. The Board of Directors
may
adopt such rules and procedures, not inconsistent with the Certificate of Incorporation, these Bylaws, or applicable law, as it may deem proper for
the conduct of its meetings and the management of the Corporation.

Section 2. Number and Term of Office.

The number of directors who shall constitute the whole Board of Directors shall be such number as the Board of Directors shall from time
to
time have designated. Each director shall be elected for a term of one year and until his or her successor is elected and qualified, except as otherwise
provided herein or required by law.

Whenever the authorized number of directors is increased between annual meetings of the stockholders, a majority of the directors then in
office shall have the power to elect such new directors for the balance of a term and until their successors are elected and qualified. Any decrease in the
authorized number of directors shall not become effective until the expiration of the term of
the directors then in office unless, at the time of such
decrease, there shall be vacancies on the board which are being eliminated by the decrease.

Section 3. Vacancies.

If the office of any director becomes vacant by reason of death, resignation, disqualification, removal or other cause, a majority of the
directors remaining in office, although less than a quorum, may elect a successor for the unexpired term and until his or her successor is elected and
qualified.
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Section 4. Regular Meetings.

Regular meetings of the Board of Directors shall be held at such place or places, on such date or dates, and at such time or times as shall
have been established by the Board of Directors and publicized among all directors. A notice of each regular meeting shall not be required.

Section 5. Special Meetings.

Special meetings of the Board of Directors may be called by one-third of the directors then in office
(rounded up to the nearest whole
number) or by the President and shall be held at such place, on such date, and at such time as they or he or she shall fix. Notice of the place, date, and
time of each such special meeting shall be given to each
director by whom it is not waived by mailing written notice not less than five days before the
meeting or by facsimile, email or other electronic transmission of the same not less than 24 hours before the meeting. Unless otherwise indicated in the
notice thereof, any and all business may be transacted at a special meeting.

Section 6. Quorum.

At any meeting of the Board of Directors, a majority of the total number of the whole Board of Directors shall constitute a quorum for all
purposes. If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place, date, or time, without
further notice or waiver thereof.

Section 7. Participation in Meetings By Conference Telephone.

Members of the Board of Directors, or of any committee thereof, may participate in a meeting of such Board of Directors or committee by
means
of conference telephone or other communications equipment by means of which all persons participating in the meeting can hear each other and
such participation shall constitute presence in person at such meeting.

Section 8. Conduct of Business.

At any meeting of the Board of Directors, business shall be transacted in such order and manner as the Board of Directors may from time
to
time determine, and all matters shall be determined by the vote of a majority of the directors present, except as otherwise provided herein or required
by law. Action may be taken by the Board of Directors without a meeting if all members thereof
consent thereto in writing or by electronic transmission,
and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board of Directors. Such filing
shall be in paper form if the minutes
are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.

Section 9.
Compensation of Directors.

Directors, as such, may receive, pursuant to resolution of the Board of Directors, fixed fees and other
compensation for their services as
directors, including, without limitation, their services as members of committees of the Board of Directors.
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Section 10. Action Without Meeting.

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required or permitted to be taken at any meeting
of the Board of Directors or of any committee thereof may be taken without a meeting if all directors or members of such committee, as the case may be,
consent thereto in writing or by electronic transmission, and the writings or electronic
transmissions are filed with the minutes of proceedings of the
Board of Directors or committee in accordance with applicable law.

Section 11. Resignation.

Any director may resign at any time by notice given in writing or by electronic transmission to the Corporation. Such resignation shall take
effect at the date of receipt of such notice by the Corporation or at such later time as is therein specified.

Section 12.
Removal.

Except as prohibited by applicable law or the Certificate of Incorporation, the stockholders entitled to vote in an
election of directors may
remove any director from office at any time, with or without cause, by the affirmative vote of a majority in voting power thereof.

ARTICLE III
COMMITTEES

Section 1. Committees of the Board of Directors.

The Board of Directors may from time to time designate committees of the Board of Directors, with such lawfully delegable powers and
duties as
it thereby confers, to serve at the pleasure of the Board of Directors and shall, for those committees and any others provided for herein, elect a
director or directors to serve as the member or members, designating, if it desires, other directors
as alternate members who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of any member of any committee and any alternate member in
his or her place, the member or members of the
committee present at the meeting and not disqualified from voting, whether or not he or she or they
constitute a quorum, may by unanimous vote appoint another member of the Board of Directors to act at the meeting in the place of the absent or
disqualified member.

Section 2. Conduct of Business.

Each committee may determine the procedural rules for meeting and conducting its business and shall act in accordance therewith, except
as
otherwise provided herein or required by law. Adequate provision shall be made for notice to members of all meetings; one-third of the members shall
constitute a quorum unless the committee shall consist of
one or two members, in which event one member shall constitute a quorum; and all matters
shall be determined by a majority vote of the members present. Action may be taken by any committee without a meeting if all members thereof consent
thereto in
writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of the
proceedings of such committee. Such filing shall be in paper form if the minutes are maintained in paper
form and shall be in electronic form if the
minutes are maintained in electronic form.
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ARTICLE IV
OFFICERS

Section 1.
Generally.

The officers of the Corporation shall be elected annually by the Board of Directors and shall include a president, a
treasurer, one or more
vice presidents, and a secretary. The Board of Directors, in its discretion, may also elect one or more vice presidents, assistant treasurers, assistant
secretaries, and other officers. Any two or more offices may be held by
the same person. Each officer shall hold office until his or her successor is
elected and qualified or until his or her earlier resignation or removal.

Section 2. President.

The president shall have general supervision over the business of the Corporation and other duties incident to the office of president, and
any other duties as may be from time to time assigned to the president by the Board of Directors and subject to the control of the Board of Directors in
each case. He or she shall have power to sign all stock certificates, contracts and other
instruments of the Corporation which are authorized and shall
have general supervision and direction of all of the other officers, employees and agents of the Corporation.

Section 3. Vice President.

Each vice president shall have such powers and duties as may be delegated to him or her by the Board of Directors or the president. One
vice
president shall be designated by the Board of Directors to perform the duties and exercise the powers of the President in the event of the President’s
absence or disability.

Section 4. Treasurer.

The Treasurer shall have the responsibility for maintaining the financial records of the Corporation. He or she shall make such
disbursements
of the funds of the Corporation as are authorized and shall render from time to time an account of all such transactions and of the
financial condition of the Corporation. The Treasurer shall also perform such other duties as the Board of Directors
may from time to time prescribe.

Section 5. Secretary.

The Secretary shall issue all authorized notices for, and shall keep minutes of, all meetings of the stockholders and the Board of Directors.
He or she shall have charge of the corporate books and shall perform such other duties as the Board of Directors may from time to time prescribe.
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Section 6. Delegation of Authority.

In case any officer is absent, or for any other reason that the Board of Directors may deem sufficient, the president or the Board of
Directors may delegate for the time being the powers or duties of such officer to any other officer or to any director.

Section 7.
Removal.

Any officer of the Corporation may be removed at any time, with or without cause, by the Board of Directors.

Section 8. Action with Respect to Securities of Other Entities.

Unless otherwise directed by the Board of Directors, the President or any officer of the Corporation authorized by the President shall have
power to vote and otherwise act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders (or comparable holders of equity
interests) of or with respect to any action of stockholders (or comparable holders of equity
interests) of any other corporation or other entity in which
this Corporation may hold securities and otherwise to exercise any and all rights and powers which this Corporation may possess by reason of its
ownership of securities in such other
corporation or other entity.

ARTICLE V
STOCK

Section 1.
Certificates of Stock.

Shares of stock of the Corporation may, but need not be, represented by certificates. Each holder of stock
represented by certificates shall
be entitled to a certificate signed by, or in the name of the Corporation by, any two authorized officers of the Corporation, including the President or a
Vice President, and by the Secretary or an Assistant
Secretary, or the Treasurer or an Assistant Treasurer, certifying the number of shares owned by him
or her. Any or all of the signatures on the certificate may be by facsimile.

Section 2. Transfers of Stock.

Transfers of stock shall be made only upon the transfer books of the Corporation kept at an office of the Corporation or by transfer agents
designated to transfer shares of the stock of the Corporation. Except where a certificate is issued in accordance with Section 4 of Article V of these
Bylaws, an outstanding certificate, if one has been issued, for the number of shares involved
shall be surrendered for cancellation before a new
certificate, if any, is issued therefor.

Section 3. Record Date.

In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any adjournment thereof,
the
Board of Directors may, except as otherwise required by law, fix a record date, which record date shall not precede the date upon which the
resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be
more than 60 nor less than 10 days before the
date of such meeting. If the Board
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of Directors so fixes a date, such date shall also be the record date for determining the stockholders entitled to vote at such meeting unless the Board of
Directors determines, at the time it
fixes such record date, that a later date on or before the date of the meeting shall be the date for making such
determination. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to notice of
and to vote at a
meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for
determination of
stockholders entitled to vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to
notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders
entitled to vote in accordance with the
foregoing provisions of this Section 3 at the adjourned meeting.

In order that the
Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment
of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or
for the purpose of any other
lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date
is adopted, and which record date shall be not more than 60 days
prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

In order that the Corporation may determine the stockholders entitled to consent to corporate action without a meeting, (including
electronic
transmission as permitted by law), the Board of Directors may fix a record date, which shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall be not more than ten
days after the date upon which the
resolution fixing the record date is adopted. If no record date has been fixed by the Board of Directors and no prior action by the Board of Directors is
required by the Delaware General Corporation Law, the record
date shall be the first date on which a consent setting forth the action taken or proposed
to be taken is delivered to the Corporation in the manner prescribed by Article I, Section 9 hereof. If no record date has been fixed by the Board of
Directors and prior action by the Board of Directors is required by the Delaware General Corporation Law with respect to the proposed action by
consent of the stockholders without a meeting, the record date for determining stockholders entitled to
consent to corporate action without a meeting
shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action.

Section 4. Lost, Stolen or Destroyed Certificates.

In the event of the loss, theft or destruction of any certificate of stock, another may be issued in its place pursuant to such regulations as
the
Board of Directors may establish concerning proof of such loss, theft or destruction and concerning the giving of a satisfactory bond or bonds of
indemnity.
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Section 5. Regulations.

The issue, transfer, conversion and registration of certificates of stock shall be governed by such other regulations as the Board of
Directors may establish.

ARTICLE VI
NOTICES

Section 1.
Notices.

If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, directed to the
stockholder at such
stockholder’s address as it appears on the records of the Corporation. Without limiting the manner by which notice otherwise may be given effectively to
stockholders, any notice to stockholders may be given by electronic
transmission in the manner provided in Section 232 of the Delaware General
Corporation Law.

Section 2. Waivers.

A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission by such person, whether given
before
or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be given to such person. Neither
the business nor the purpose of any meeting need be specified in such a waiver.

ARTICLE VII
MISCELLANEOUS

Section 1. Facsimile Signatures.

In addition to the provisions for use of facsimile signatures elsewhere specifically authorized in these Bylaws, facsimile signatures of any
officer or officers of the Corporation may be used whenever and as authorized by the Board of Directors or a committee thereof.

Section 2. Books and Records.

Any records administered by or on behalf of the Corporation in the regular course of its business, including its stock ledger, books of
account, and minute books, may be maintained on any information storage device, method, or one or more electronic networks or databases (including
one or more distributed electronic networks or databases); provided that the records so kept can be
converted into clearly legible paper form within a
reasonable time, and, with respect to the stock ledger, the records so kept comply with Section 224 of the Delaware General Corporation Law. The
Corporation shall so convert any records so kept
upon the request of any person entitled to inspect such records pursuant to applicable law.

Section 3. Corporate Seal.

The Board of Directors may provide a suitable seal, containing the name of the Corporation, which seal shall be in the charge of the
Secretary. If and when so directed by the Board of Directors or a committee thereof, duplicates of the seal may be kept and used by the Treasurer or by
an Assistant Secretary or Assistant Treasurer.
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Section 4. Reliance upon Books, Reports and Records.

Each director, each member of any committee designated by the Board of Directors, and each officer of the Corporation shall, in the
performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the Corporation and upon such
information, opinions, reports or statements presented to the Corporation by any of its
officers or employees, or committees of the Board of Directors so
designated, or by any other person as to matters which such director or committee member reasonably believes are within such other person’s
professional or expert competence and
who has been selected with reasonable care by or on behalf of the Corporation.

Section 5. Fiscal Year.

The fiscal year of the Corporation shall begin on January 1 and end on December 31 of each year.

Section 6. Checks, Notes, Drafts, Etc.

All checks, notes, drafts, or other orders for the payment of money of the Corporation shall be signed, endorsed, or accepted in the name of
the Corporation by such officer, officers, person, or persons as from time to time may be designated by the Board of Directors or by an officer or officers
authorized by the Board of Directors to make such designation.

Section 7. Dividends.

Subject to applicable law and the Certificate of Incorporation, dividends upon the shares of capital stock of the Corporation may be
declared
by the Board of Directors at any regular or special meeting of the Board of Directors. Dividends may be paid in cash, in property, or in shares
of the Corporation’s capital stock, unless otherwise provided by applicable law or the Certificate
of Incorporation

Section 8. Time Periods.

In applying any provision of these Bylaws which requires that an act be done or not be done a specified number of days prior to an event
or
that an act be done during a period of a specified number of days prior to an event, calendar days shall be used, the day of the doing of the act shall be
excluded, and the day of the event shall be included.

Section 9. Conflict with Applicable Law or Certificate of Incorporation.

These Bylaws are adopted subject to any applicable law and the Certificate of Incorporation. Whenever these Bylaws may conflict with
any
applicable law or the Certificate of Incorporation, such conflict shall be resolved in favor of such law or the Certificate of Incorporation
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ARTICLE VIII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. Directors.

The Corporation shall indemnify its directors to the fullest extent not prohibited by the Delaware General Corporation Law or any other
applicable law; provided, however, that the Corporation may modify the extent of such indemnification by individual contracts with its directors; and,
provided, further, that the Corporation shall not be required to indemnify any director in
connection with any proceeding (or part thereof) initiated by
such person unless (i) such indemnification is expressly required to be made by law, (ii) the proceeding was authorized by the Board of Directors of the
Corporation,
(iii) such indemnification is provided by the Corporation, in its sole discretion, pursuant to the powers vested in the Corporation under the
Delaware General Corporation Law or any other applicable law or (iv) such indemnification is
required to be made under Section 4 of this Article VIII.

Section 2. Right Officers, Employees and Other Agents.

The Corporation shall have power to indemnify its officers, employees and other agents as set forth in the Delaware General Corporation
Law or
any other applicable law. The Board of Directors shall have the power to delegate the determination of whether indemnification shall be given to
any such person to such officers or other persons as the Board of Directors shall determine.

Section 3. Expenses.

The Corporation shall advance to any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was a director of the
Corporation, or is or was serving at the request of the Corporation as a director or officer of another
corporation, partnership, joint venture, trust or other
enterprise, prior to the final disposition of the proceeding, promptly following request therefor, all expenses incurred by any director in connection with
such proceeding; provided,
however, that, if the Delaware General Corporation Law requires, an advancement of expenses incurred by a director in his
or her capacity as a director (and not in any other capacity in which service was or is rendered by such indemnitee,
including, without limitation, service
to an employee benefit plan) shall be made only upon delivery to the Corporation of an undertaking, by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by
final judicial decision from which there is no further right to appeal that such indemnitee is
not entitled to be indemnified for such expenses under this section or otherwise.

Section 4. Enforcement.

Without the necessity of entering into an express contract, all rights to indemnification and advances to directors under this Bylaw shall be
deemed to be contractual rights and be effective to the same extent and as if provided for in a contract between the Corporation and the director. Any
right to indemnification or advances granted by this Bylaw to a director shall be enforceable by
or on behalf of the person holding such right in any
court of
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competent jurisdiction if (i) the claim for indemnification or advances is denied, in whole or in part, or (ii) no disposition of such claim is made within
ninety (90) days of
request therefor. To the extent permitted by law, the claimant in such enforcement action, if successful in whole or in part, shall be
entitled to be paid also the expense of prosecuting the claim. In connection with any claim for indemnification,
the Corporation shall be entitled to raise
as a defense to any such action that the claimant has not met the standards of conduct that make it permissible under the Delaware General Corporation
Law or any other applicable law for the Corporation to
indemnify the claimant for the amount claimed. Neither the failure of the Corporation (including
its Board of Directors, independent legal counsel or its stockholders) to have made a determination prior to the commencement of such action that
indemnification of the claimant is proper in the circumstances because the director has met the applicable standard of conduct set forth in the Delaware
General Corporation Law or any other applicable law, nor an actual determination by the
Corporation (including its Board of Directors, independent
legal counsel or its stockholders) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that claimant has not met the
applicable standard of conduct. In any suit brought by a director to enforce a right to indemnification or to an
advancement of expenses hereunder, the burden of proving that the director is not entitled to be indemnified, or to such advancement of
expenses, under
this section or otherwise shall be on the Corporation.

Section 5.
Non-Exclusivity of Rights.

The rights conferred on any person by this Bylaw shall not be
exclusive of any other right which such person may have or hereafter
acquire under any applicable statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of stockholders or disinterested directors or
otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding office. The Corporation is specifically
authorized to enter into individual contracts with any or all of its directors, officers, employees or agents
respecting indemnification and advances, to the
fullest extent not prohibited by the Delaware General Corporation Law, or by any other applicable law.

Section 6. Survival of Rights.

The rights conferred on any person by this Bylaw shall continue as to a person who has ceased to be a director and shall inure to
the
benefit of the heirs, executors and administrators of such a person.

Section 7. Insurance.

To the fullest extent permitted by the Delaware General Corporation Law or any other applicable law, the Corporation, upon approval by
the
Board of Directors, may purchase insurance on behalf of any person required or permitted to be indemnified pursuant to this section.

Section 8. Amendments.

Any repeal or modification of this section shall only be prospective and shall not affect the rights under this Bylaw in effect at the time of
the alleged occurrence of any action or omission to act that is the cause of any proceeding against any agent of the Corporation.
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Section 9. Savings Clause.

If this Bylaw or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation shall
nevertheless indemnify each director to the full extent not prohibited by any applicable portion of this section that shall not have been invalidated, or by
any other applicable law. If this section shall be invalid due to the application of the
indemnification provisions of another jurisdiction, then the
Corporation shall indemnify each director to the full extent under any other applicable law.

Section 10. Certain Definitions.

The following definitions shall apply:

(1) The term “proceeding” shall be broadly construed and shall include, without limitation, the investigation, preparation,
prosecution, defense, settlement, arbitration and appeal of, and the giving of testimony in, any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative.

(2) The term “expenses” shall be broadly construed and shall include, without limitation, court costs, attorneys’ fees,
witness fees,
fines, amounts paid in settlement or judgment and any other costs and expenses of any nature or kind incurred in connection with any proceeding.

(3) The term the “Corporation” shall include, in addition to the resulting Corporation, any constituent Corporation
(including any
constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person
who is or was a director, officer, employee or agent of such constituent
Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee or agent of another Corporation,
partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this section with respect to the resulting or
surviving Corporation as he would have with respect to such constituent Corporation if its separate existence had
continued.

(4) References to a “director,” “executive officer,” “officer,” “employee,” or
“agent” of the Corporation shall include, without
limitation, situations where such person is serving at the request of the Corporation as, respectively, a director, executive officer, officer, employee,
trustee or agent of another
corporation, partnership, joint venture, trust or other enterprise.

(5) References to “other enterprises” shall include
employee benefit plans; references to “fines” shall include any excise taxes
assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service
as
a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer, employee, or agent with
respect to an employee benefit plan, its participants, or beneficiaries; and a person who
acted in good faith and in a manner such person reasonably
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to
the best interests of the
Corporation” as referred to in this section.
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ARTICLE IX
AMENDMENTS

These Bylaws may be
adopted, amended or repealed by the Board of Directors or by the stockholders. In the case of any such amendment
or repeal of Article VIII or any section thereof, the amendment or repeal shall be subject to Article VIII, Section 7.
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Exhibit 99.1
 

PRESS RELEASE

AbbVie Completes Acquisition of Landos Biopharma
 

  - Adds first-in-class
investigational asset, NX-13, to AbbVie’s pipeline with the potential to offer a novel approach to the treatment of
ulcerative colitis (UC) and Crohn’s disease (CD)

NORTH CHICAGO, Ill., May 23, 2024 – AbbVie (NYSE: ABBV) announced today that it has completed its acquisition of Landos
Biopharma, Inc.
(NASDAQ: LABP). With the completion of the acquisition, Landos is now part of AbbVie.

Landos’ lead investigational asset is NX-13, a first-in-class, oral NLRX1 agonist (a member of the NOD-like receptor family), which
is currently in
Phase 2 for the treatment of moderate to severe UC (NEXUS study; NCT05785715). NLRX1 regulates immunometabolism and inflammation, and its
activation may address inflammatory bowel disease (IBD) pathogenesis. With a dual mechanism of
action that is anti-inflammatory and facilitates
epithelial repair, NX-13 has the potential to offer a novel approach to the treatment of UC and CD.

“Many people living with IBD are not able to achieve or maintain remission and continue to experience debilitating symptoms,” said Kori Wallace,
M.D., Ph.D., vice president, global head of immunology clinical development, AbbVie. “The addition of NX-13 complements our portfolio in
immunology and strengthens our collective efforts to transform
standard of care. I want to commend the Landos team for their efforts in advancing our
shared mission of developing medicines for those who need it most.”

For additional background on the acquisition, please read the announcement press release here.

Financial Terms

AbbVie has acquired Landos at a price
of $20.42 per share, plus one non-tradable contingent value right per share with a value of up to $11.14 per share,
subject to the achievement of a clinical development
milestone. Landos’ common stock will cease to trade on the NASDAQ stock exchange prior to
market open on May 24, 2024.

About the NEXUS
Study

NEXUS is a Phase 2 proof-of-concept clinical trial evaluating NX-13 in patients with moderate to severe UC. NEXUS is a randomized, multicenter,
double-blind, placebo-controlled, multiple dose, 12-week induction study evaluating 80
patients with moderate to severe UC with a long-term extension
(LTE) period. All subjects will be randomized to receive either 250 mg or 750 mg immediate release NX-13, or placebo. The primary objective of the
trial will be to evaluate clinical efficacy, safety and pharmacokinetics of oral NX-13 versus placebo (NCT05785715 ClinicalTrials.gov).



About AbbVie

AbbVie’s mission is to discover and deliver innovative medicines and solutions that solve serious health issues today and address the medical challenges
of tomorrow. We strive to have a remarkable impact on people’s lives across several key therapeutic areas – immunology, oncology, neuroscience, and
eye care – and products and services in our Allergan Aesthetics portfolio. For more
information about AbbVie, please visit us at www.abbvie.com.
Follow @abbvie on LinkedIn, Facebook, Instagram, X (formerly Twitter), and YouTube.

Forward-Looking Statements

Some statements in this
news release are, or may be considered, forward-looking statements for purposes of the Private Securities Litigation Reform Act
of 1995. The words “believe,” “expect,” “anticipate,” “project” and similar
expressions and uses of future or conditional verbs, generally identify
forward-looking statements. AbbVie cautions that these forward-looking statements are subject to risks and uncertainties that may cause actual results
to differ materially from
those expressed or implied in the forward-looking statements. Such risks and uncertainties include, but are not limited to,
challenges to intellectual property, competition from other products, difficulties inherent in the research and development
process, adverse litigation or
government action, and changes to laws and regulations applicable to our industry. Additional information about the economic, competitive,
governmental, technological and other factors that may affect AbbVie’s
operations is set forth in Item 1A, “Risk Factors,” of AbbVie’s 2023 Annual
Report on Form 10-K, which has been filed with the Securities and Exchange Commission, as updated by its subsequent
Quarterly Reports on Form
10-Q. Forward looking statements speak only as of the date they are made. Readers are cautioned not to put undue reliance on forward looking
statements, and AbbVie undertakes no
obligation, and specifically declines, to release publicly any revisions to forward-looking statements as a result of
subsequent events or developments, except as required by law.
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