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Item 1.01 Entry into a Material Definitive Agreement.

On February 28, 2023, Landos Biopharma, Inc. (the “Company”) entered into an amendment (the “Amendment”) to the exclusive license and collaboration agreement dated May 
14, 2021, or the LianBio Agreement, with LianBio Respiratory Limited, or LianBio. 
  
Pursuant to the terms of the Amendment, the Company acknowledged acquisition of the ownership of certain Licensed Technology (as defined in the agreement) relating to its 
proprietary compound known as BT-11 by NImmune Biopharma, Inc. (a corporation that was newly formed by Dr. Josep Bassaganya-Riera, Ph.D., former Chief Executive 
Officer of the Company, in connection with the transactions described below) and together with LianBio provided that the LianBio Agreement no longer covers the licensing of 
Licensed Technology relating to BT-11. Furthermore, developmental milestone events were amended to reflect the transfer of Licensed Technology relating to BT-11. The 
foregoing summary of the Amendment is not complete and is qualified in its entirety by reference to the Amendment, a copy of which will be filed with the Company’s Annual 
report on Form 10-K for the year ending December 31, 2022.
  
On February 28, 2023, the Company entered into an Asset Purchase and Redemption Agreement (the “Purchase Agreement”) with Dr. Bassaganya-Riera, Raquel Hontecillas and 
certain other stockholders (together the “Purchasers”) whereby Purchasers acquired (i) all of the Company’s right, title and interest in Omilancor (or BT-11), LABP-104 and 
LABP-111 and any such derivatives and analogs that target LANCL proteins (together the “Acquired Compounds”), (ii) a worldwide, perpetual, irrevocable, fully-paid up, 
royalty-free, exclusive, sublicensable and transferable license grant under the intellectual property rights retained by the Company and necessary or useful for the development, 
manufacture and commercialization of the Acquired Compounds, (iii) a royalty agreement providing, among other things, for the payment by the Company to the Purchasers of a 
royalty of 2% of all net sales by the Company of any products containing certain compounds that the Company will retain following the closing under the Purchase Agreement 
and (iv) $3,000,000 in cash in exchange for (x) 9,086,441 shares of the common stock of the Company held by the Purchasers and (y) a royalty agreement providing, among 
other things, for the payment by the Purchasers to the Company a royalty of 6% of all net sales by the Purchasers of any products containing any of the Acquired Compounds in 
consideration for the acquired intellectual property rights. The transactions contemplated by the Purchase Agreement closed simultaneously with signing.  
  
The foregoing summary of the Purchase Agreement is not complete and is qualified in its entirety by reference to the Purchase Agreement, a copy of which is filed herewith as 
Exhibit 99.1 to this Current Report on Form 8-K.

Item 2.01 Completion of Acquisition or Disposition of Assets.

The information in Item 1.01 above with respect to the Purchase Agreement is incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On February 28, 2023, the Company issued a press release to announce the transactions contemplated by the Purchase Agreement. A copy of the press release is furnished 
herewith as Exhibit 99.2 to this Current Report on Form 8-K.  The Company also updated its corporate presentation on February 28, 2023, for use in meetings with investors, 
analysts and others. The presentation is available through the Company’s website and a copy is furnished herewith as Exhibit 99.3 to this Current Report on Form 8-K.
   
The information in this Item 7.01 of this Current Report on Form 8-K (including Exhibits 99.2 and 99.3) is being furnished and shall not be deemed “filed” for purposes of 
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by 
reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.
 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number

  Exhibit Description

99.1†   Asset Purchase and Redemption Agreement, by and between the Company and the Purchasers identified therein, dated as of February 28, 2023.
99.2   Press Release, dated February 28, 2023.
99.3   Corporate Presentation, dated February 28, 2023.
      
104   The cover page from Landos Biopharma, Inc.’s Form 8-K filed on February 28, 2023, formatted in Inline XBRL.
 
 †           Portions of this document (indicated by “[***]”) have been omitted because they are not material and are the type that Landos Biopharma, Inc. treats as private and 
confidential. 
 



SIGNATURES

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

Date: February 28, 2023 By: /s/ Gregory Oakes
   Gregory Oakes

 Chief Executive Officer

 



 
Exhibit 99.1

CERTAIN CONFIDENTIAL INFORMATION CONTAINED IN THIS DOCUMENT, MARKED BY [***], HAS BEEN OMITTED BECAUSE IT IS NOT 
MATERIAL AND WOULD LIKELY CAUSE COMPETITIVE HARM TO THE COMPANY IF PUBLICLY DISCLOSED

ASSET PURCHASE AND REDEMPTION AGREEMENT

This Asset Purchase and Redemption Agreement (this “Agreement”) dated as of February 28, 2023 between Landos Biopharma, Inc. (“Landos” or 
“Seller”), a corporation organized under the laws of the State of Delaware, Dr. Josep Bassaganya-Riera (“JBR” or “Agent”), on his own behalf and on behalf of 
the persons listed on Schedule A annexed hereto and made a part hereof (the “Selling Entities”), Raquel Hontecillas (together with JBR and the Selling Entities, 
the “Stockholders”), and each of the Selling Entities.  Landos, Agent and the Stockholders are referred to herein collectively as the “Parties” and each 
individually as a “Party”. 

WHEREAS, Landos and its Subsidiaries have been and are presently engaged in the discovery and development of therapeutics for patients with 
autoimmune disease (the “Business”);

WHEREAS, the Stockholders and Landos have had differences in the past relating to the conduct of the Business by Landos (the “Dispute”) and 
desire to resolve all of such differences and any potential controversies; and

WHEREAS, in connection therewith, the Selling Entities desire to purchase from Landos, and Landos desires to sell to the Selling Entities (the 
“Sale”), certain of the assets of Seller and the Selling Entities desire to sell to Landos, and Landos desires to purchase and redeem from the Selling Entities, all of 
the outstanding and issued shares of Landos Common Stock held by the Selling Entities as set forth on Schedule A annexed hereto (the “Redeemed Shares”), in 
each case as set forth in this Agreement. 

NOW THEREFORE, in consideration of the mutual promises contained herein and intending to be legally bound, the Parties hereby agree as follows:

ARTICLE I

SALE OF ASSETS AND RELATED TRANSACTIONS

1.1 Acquired Assets.  Subject to the terms and conditions of this Agreement, on the Closing Date, Landos shall sell to the Selling Entities , 
which in their discretion subsequently may transfer and assign to an entity or entities to be designated by Agent that is an Affiliate of JBR and the Stockholders 
(“Buyer Transferee”), and the Selling Entities shall purchase from Landos, all of Landos’ right, title and interest in and to the Acquired Compounds and all of 
the following assets (such assets, together with the Acquired Compounds, the “Acquired Assets”), other than the Excluded Assets (defined below): 

(a) all Intellectual Property Rights specifically relating to the Acquired Compounds, including without limitation the 
Patent Rights, trademarks and copyrights identified on Schedule B-1 annexed hereto (the “Acquired Intellectual Property Rights”);

(b) all existing drug substance and drug product inventory specifically relating to the Acquired Compounds, including 
without limitation, raw materials, active pharmaceutical ingredient, bulk product, work in process and finished goods, labeling and packaging owned or 
Controlled by Landos, regardless of where located, such inventory identified on Schedule B-2 annexed hereto (the “Acquired Drug Substance and Acquired 
Drug Product”); 

 



 
(c) all INDs related to the Acquired Compounds, as and to the extent identified on Schedule B-3 annexed hereto (the 

“Acquired INDs”);

(d) (i) all FDA files and other correspondence (including emails) with the FDA produced since November 6, 2021 and (ii) 
all FDA files and other correspondence (including emails) with the FDA produced prior to November 6, 2021 that is in the possession and control of Landos, in 
each case of the foregoing clauses (i) and (ii) to the extent relating to the Acquired Compounds and the Acquired Drug Substance and Acquired Drug Product, 
identified on Schedule B-4 annexed hereto (the “Acquired FDA Files”);

(e) all manufacturing records and study reports relating to the Acquired Compounds and the Acquired Drug Substance 
and Acquired Drug Product, as and to the extent, identified on Schedule B-5 annexed hereto (the “Acquired Manufacturing Records and Study Reports”); and

(f) all clinical and pre-clinical samples of the Acquired Compounds and the Acquired Drug Substance and Acquired Drug 
Product, as and to the extent identified on Schedule B-6 annexed hereto (the “Acquired Samples”); 

(g) the Assumed Contracts; and

(h) all Books and Records produced since November 6, 2021 and all other Books and Records that to are in the possession 
and control of Landos, as and to the extent relating to the foregoing, including without limitation those:

(i) pertaining to communications with the FDA, current licensees of any of the Acquired 
Compounds, clinical research organizations or other vendors involved in preclinical or clinical development or drug formulation or manufacturing of the 
Acquired Compounds or the Acquired Drug Substance and Acquired Drug Product (including a copy of a list of key contact persons and their contact 
information);

(ii) pertaining to material communications with potential business partners with respect to potential 
business alliances or similar business arrangements; or

(iii) consisting of all databases and raw and processed data, studies, surveys, reports, specifications, 
methods, drawings and instructions, including those prepared by or for Landos and any Subsidiary or any of their customers (in both hard copy and modifiable 
electronic copy form).

For the avoidance of doubt, (i) with respect to any Assumed Contract that contains any provision limiting, restricting or otherwise 
prohibiting any third party from disclosing or using information disclosed by Landos or any Subsidiary, Landos shall not provide or otherwise disclose any 
information to the Selling Entities that is not included in the Acquired Assets and (ii) for purposes of clauses (d) and (h) above, Landos shall only be required to 
deliver to the Selling Entities any items produced prior to November 6, 2021 that to the knowledge of Landos are in the possession and control of Landos even 
though such items are nonetheless Acquired Assets. 

1.2 Assumed Liabilities.  On the Closing Date, the Selling Entities shall assume and agree to pay, perform, satisfy and discharge only those 
Liabilities set forth on Schedule 1.2 and any other Liabilities arising out of or relating to the Acquired Business, the Acquired Assets or the Assumed Contracts 
(the “Assumed Liabilities”), which Assumed Liabilities subsequently may be assigned to and assumed by the Buyer Transferee simultaneously with the 
Acquired Assets; provided, that “Assumed Liabilities” shall not include any Liabilities to the extent such Liabilities arise prior to the Closing Date. If the 
Acquired Assets are assigned and transferred to the Buyer Transferee, then such Assumed Liabilities subsequently shall be assigned to and assumed by the Buyer
Transferee simultaneously with the Acquired Assets.
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1.3 Excluded Assets. Notwithstanding anything to the contrary under this Agreement, all properties, rights, assets and interests of Landos other 

than the Acquired Assets are not part of the Sale and shall be retained by Landos, including without limitation the following (the “Excluded Assets”): 

(a) cash and cash equivalents of Landos and its Subsidiaries;

(b) any Intellectual Property Rights, Books and Records of Landos and its Affiliates, and FDA files relating to the 
Retained Compounds;

(c) the Retained Compounds;

(d) the Redeemed Shares delivered to Landos by the Selling Entities under this Agreement; 

(e) the rights and interests of Landos in, to and under Contracts, other than the Assumed Contracts; 

(f) any Contracts relating to the employment or services of employees to which Landos is a party; 

(g) any Company Plans; 

(h) Organizational Documents and Tax Records of Landos and its Affiliates; and

(i) Accounting Books and Records of Landos and its Affiliates. 

1.4 Excluded Liabilities. The Selling Entities shall not assume or have any obligation to pay, discharge or perform any Liability of Landos or 
any Subsidiaries other than the Assumed Liabilities, including, for the avoidance of doubt, any Liabilities to the extent such Liabilities arise prior to the Closing 
Date, including payment obligations coming due after the Closing Date for work performed, services rendered or products provided to Landos by third parties 
prior to the Closing Date (the “Excluded Liabilities”). The Excluded Liabilities are not part of the Sale, are excluded from the Assumed Liabilities and shall be 
retained or assumed by, and be the responsibility of, Landos and/or its Subsidiaries. 

1.5 Consideration for the Redeemed Shares. The consideration paid by Seller for the Redeemed Shares and the Acquired Compounds License 
Agreement (which, at the sole discretion of Seller, may be treated for U.S. federal and applicable state and local income tax purposes as an Excluded Asset to be 
netted against the Acquired Assets) shall be (i) the Acquired Assets, (ii) the payment by Seller at the Closing of an amount in cash equal to $3,000,000; (iii) the 
License Grant, and (iv) Landos’ obligations set forth herein (including without limitation its ongoing royalty obligations to the Selling Entities under the Retained 
Compounds Royalty Agreement) (in the aggregate, the “Redemption Consideration”). The Redemption Consideration shall be paid to the Selling Entities pro 
rata in proportion to their respective Redeemed Shares. Seller shall be treated as retaining an interest in the Acquired Assets for U.S. federal and applicable state 
and local income Tax purposes equivalent to the amount due to Seller under the Acquired Compounds License Agreement. The Selling Entities and Landos 
intend that the exchange of the Redemption Consideration for the Redeemed Shares shall be treated as a redemption of the Redeemed Shares for U.S. federal and 
applicable state and local income Tax purposes pursuant to Section 302 of the Code and shall report consistently with such position unless otherwise required by 
applicable Law.
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1.6 License Grant.  Landos hereby grants the Selling Entities a worldwide, perpetual, irrevocable, fully-paid up, royalty-free, exclusive (even 

with respect to Landos), sublicensable, transferable license under the Licensed Technology solely to develop, manufacture, and commercialize and otherwise, 
make, have made, use, offer for sale, sell, have sold, and import the Acquired Compounds for any and all uses (the “License Grant”). For U.S. federal and 
applicable state and local income tax purposes, the License Grant will be treated as a sale or exchange of the underlying licensed property to the Selling Entities.

1.7 Allocation. After the Closing, the Agent and Landos shall reasonably endeavor to allocate the purchase price for the Acquired Assets, the 
Licensed Technology and any other assets or property exchanged by Landos in exchange for the Redeemed Shares and the Acquired Compounds License 
Agreement (as determined for U.S. federal income tax purposes) among the Acquired Assets, the Licensed Technology, and such other assets or property and to 
agree to a valuation for the Acquired Assets, the Licensed Technology, and such other assets or property. If Landos and the Agent agree to an allocation of the 
purchase price and to a valuation, no Party shall take a position on any Tax Return (including IRS Form 8594) before any Governmental Entity or in any judicial 
proceeding that is in any way inconsistent with such allocation without the written consent of the other Party or unless specifically required pursuant to a 
determination by an applicable Governmental Entity. The Parties shall cooperate with each other in connection with the preparation, execution and filing of all 
Tax Returns related to such allocation and valuation (to the extent agreed) and shall promptly advise each other regarding the existence of any Tax audit, 
controversy or litigation related to such allocation.

ARTICLE II

CLOSING

2.1 Closing Date. The closing of the Contemplated Transactions (the “Closing”) shall take place at the offices of Eilenberg & Krause LLP, 335 
Madison Avenue, 9th Floor, New York, NY 10017, on the date hereof (or at such other place and time upon which Landos and Agent may agree). The date and 
time of the Closing is referred to herein as the “Closing Date”. 

2.2 Closing Actions and Deliveries by Landos. At the Closing, Landos shall deliver (or cause to be delivered) to Agent the following documents 
and instruments and shall take (or cause to be taken) the following actions:

(a) Transfer Documents for Acquired Assets.  All bills of sale, assignments and other documents of conveyance in form 
reasonably satisfactory to Agent and Landos that are necessary to effect the transfer of the Acquired Assets to the Selling Entities, executed by Landos.

(b) The Retained Compounds Royalty Agreement.  The Retained Compounds Royalty Agreement, providing, among 
other things for the payment by Landos to the Selling Entities a royalty of [***] of all net sales by Landos of any products containing any of the Royalty-Bearing 
Retained Compounds, in the form of the Retained Compounds Royalty Agreement annexed hereto as Exhibit 2.2(b) (the “Retained Compounds Royalty 
Agreement”). Landos acknowledges and agrees that the Retained Compounds Royalty Agreement subsequently may be assigned by the Selling Entities to the 
Buyer Transferee.

(c) Assumption Agreement.  An agreement in form satisfactory to Landos and Agent, providing for the assumption by the 
Selling Entities of the Assumed Liabilities, executed by Landos. Landos acknowledges and agrees that the Buyer Transferee subsequently may assume liability 
for the Assumed Liabilities.

(d) LianBio.  The LianBio First Amendment to Original License Agreement, executed by Landos and LianBio, together 
with the LianBio New License Agreement. 
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(e) Payments to Departed Employees.  In connection with the Exit Documentation (as defined below), payment of up to 

[***] in the aggregate to the Departed Employees (as defined below).  For the sake of clarity, such payment shall be in addition to, and not included in, the 
Redemption Consideration.

2.3 Items to be Delivered at the Closing by the Stockholders and Buyer Transferee. At the Closing, Agent shall deliver (or cause to be 
delivered) to Landos the following documents and instruments and shall take (or cause to be taken) the following actions: 

(a) Redeemed Shares. All stock powers evidencing the surrender and transfer by the Selling Entities of the Redeemed 
Shares to Landos, together with all other documentation reasonably required by Landos or its transfer agent to effectuate such surrender and transfer.

(b) The Acquired Compounds License Agreement.  The Acquired Compounds License Agreement, providing, among 
other things for the payment by the Selling Entities to Landos a royalty of [***] of all net sales by the Selling Entities of any products containing any of the 
Acquired Compounds, in the form of the Acquired Compounds License Agreement annexed hereto as Exhibit 2.3(b) (the “Acquired Compounds License 
Agreement”). Landos acknowledges and agrees that the Acquired Compounds License Agreement subsequently may be assigned by the Selling Entities to the 
Buyer Transferee.

(c) Transfer Documents for Acquired Assets.  All bills of sale, assignments and other documents of conveyance in form 
reasonably satisfactory to Agent and Landos that are necessary to effect the transfer of the Acquired Assets to the Selling Entities, executed by Agent and each 
Selling Entity.

(d) Assumption Agreements.  An agreement in form satisfactory to Landos and Agent, providing for the assumption by 
the Selling Entities of the Assumed Liabilities, executed by the Selling Entities. Landos acknowledges and agrees that the Buyer Transferee subsequently may 
assume liability for the Assumed Liabilities.

(e) IRS Form W-9.  A validly executed IRS Form W-9 from each of the Selling Entities and each Departed Employee 
(defined below).

(f) Exit Documentation.  (i) Separation Agreements in a form satisfactory to Landos executed by each of [***] (such 
individuals, the “Departed Employees”) and (ii) Invention Assignment Agreements in a form satisfactory to Landos (together with the Separation Agreements, 
the “Exit Documentation”) executed by each of the Departed Employees, each of the Stockholders and any of their respective Affiliates as necessary to give 
effect to the provisions thereof or otherwise reasonably requested by Landos, including [***].

(g) Joinder Agreement. If the Selling Entities desire to assign their rights and obligations hereunder to the Buyer 
Transferee, such Buyer Transferee, prior to or concurrently with such assignment, shall have executed and delivered to Landos a joinder agreement (the “Joinder 
Agreement”) in form reasonably satisfactory to Landos and Agent, agreeing to become a Party to this Agreement and including, among other things the 
representations set forth on Schedule 3.3 hereof.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of Landos. Landos hereby makes each and all of the representations and warranties set forth in Schedule 
3.1. 
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3.2 Representations and Warranties of Agent and the Stockholders. Agent and the Stockholders each hereby jointly and severally makes each 

and all of the representations and warranties set forth in Schedule 3.2.

3.3 Representations and Warranties of the Buyer Transferee. Upon execution of the Joinder Agreement, the Buyer Transferee will be deemed to 
have made each and all of the representations and warranties set forth in Schedule 3.3.

ARTICLE IV

COVENANTS AND OTHER AGREEMENTS

4.1 Coordination.  Landos shall use commercially reasonable efforts within thirty (30) days of the Closing Date to (i) introduce, with email 
introduction being sufficient, JBR and his designated team to the vendors with which Landos currently works in the development of the Acquired Business and 
the Acquired Assets set forth on Schedule 4.1, and shall include JBR or his designees in all discussions and correspondence with such persons to the extent 
specifically related to the Acquired Business and/or the Acquired Assets; and (ii) [***].  Once Landos has made such introductions, Landos personnel will cease 
communicating with any such vendors with respect to all matters concerning the Acquired Business or the Acquired Assets, except if otherwise requested in 
writing by JBR or reasonably necessary in accordance with the terms of this Agreement and except to the extent that communications pertain solely to any 
Excluded Assets or Excluded Liabilities; provided, that, if such vendors initiate contact with Landos or its personnel, Landos or such personnel may respond in 
order to redirect such vendors to the Selling Entities or Buyer Transferee.

4.2 Acquired Intellectual Property Rights.

(a) Landos agrees to (i) deliver to Agent all forms and other documents reasonably requested by Agent to assign all rights, 
title and interests in any jurisdiction in and to the Acquired Intellectual Property Rights to the Selling Entities, as soon as practicable after the Closing Date; and 
(ii) provide any cooperation and perform any other acts as may be reasonably necessary or appropriate, in the opinion of the Selling Entities’ counsel, to assign 
and convey to the Selling Entities all rights, title and interests in any jurisdiction in and to the Acquired Intellectual Property Rights. 

(b) Landos agrees that, from and after the Closing Date, it shall not, and it shall cause its Affiliates not to, use any of the 
Acquired Intellectual Property Rights. If Landos or any assignee of Landos owns or has any right or interest in any Acquired Intellectual Property Rights that 
could not be, or for any reason were not, assigned to the Selling Entities at the Closing, Landos hereby grants or shall cause to be granted to the Selling Entities, 
as promptly as practicable, a worldwide, royalty-free, fully paid up, perpetual, irrevocable, transferable, sublicensable, and exclusive license to exercise all rights 
in and to such Acquired Intellectual Property Rights. 

(c) If the Selling Entities are unable to enforce their rights to and under the Acquired Intellectual Property Rights against a 
third party as a result of any applicable Law that prohibits enforcement of such rights by a transferee of such rights, Landos agrees to assign to the Selling Entities 
such rights as may be required by the Selling Entities to enforce their rights to and under the Acquired Intellectual Property Rights in their own name. If such 
assignment still does not permit the Selling Entities to enforce their rights to and under the Acquired Intellectual Property Rights against the third party, Landos 
agrees, to the extent permissible under applicable Law and not in violation of any contractual or other obligations to which Landos is bound as of such date,  to 
initiate proceedings against such third party in Landos’ name; provided, however, that the Selling Entities shall be entitled to participate in such proceedings and 
provided further that the Selling Entities shall be responsible for the costs and expenses of such proceedings. 
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4.3 Cooperation; Non-Disparagement. After the Closing, upon the request of another Party, each Party shall execute and deliver any and all 

further materials, documents and instruments of conveyance, transfer or assignment as may reasonably be requested by such other Party to effect, record or verify 
the transfer to, and vesting in the Selling Entities, of Landos’ right, title and interest in and to the Acquired Assets and the assumption by the Selling Entities of 
the Assumed Liabilities, in each case in accordance with the terms of this Agreement. After the Closing, Landos shall: (x) use commercially reasonable efforts to 
refer to Agent all material inquiries specifically relating to the Acquired Business; (y) satisfy the Excluded Liabilities in a manner that is intended to be or would 
not be reasonably expected to be detrimental to any of such relationships; and (z) promptly use commercially reasonable efforts to deliver to Agent (i) any mail, 
packages and other communications addressed to Landos specifically relating to the Acquired Business and (ii) any cash or other property that Landos receives 
and that properly belongs to the Selling Entities. After the Closing, Agent, the Stockholders and the Buyer Transferee shall: (x) use commercially reasonable 
efforts to refer to Landos all material inquiries specifically relating to the Excluded Assets or Excluded Liabilities; and (y) promptly use commercially reasonable 
efforts to deliver to Landos (i) any mail, packages and other communications addressed to such Person specifically relating to the Excluded Assets or Excluded 
Liabilities and (ii) any cash or other property that such Person receives and that properly belongs to Landos. For a period of three (3) years after the Closing, (i) 
each of the Agent, the other Stockholders and Buyer Transferee agrees not to (and each such Party agrees to cause its controlled Affiliates not to, and to use 
reasonable best efforts to cause its employees not to), directly or indirectly engage in the making of any written (including electronic) or oral statements that 
disparage or defame the name or business of Landos, including the Retained Compounds and any of its products or Intellectual Property Rights, or Landos’ 
officers or members of its boards of directors, in each case in a manner or to a degree likely to be materially harmful to the personal or business reputations or 
relationships of such Persons and (ii) Landos agrees not to (and agrees to cause its controlled Affiliates not to, and to use reasonable best efforts to cause its 
employees not to), directly or indirectly engage in the making of any written (including electronic) or oral statements that disparage or defame the name of 
business of JBR or the Stockholders, or its business, including the Acquired Business, Acquired Assets, or any of its products or Intellectual Property Rights, or 
any such Party’s officers or members of its respective boards of directors, in each case in a manner or to a degree likely to be materially harmful to the personal or 
business reputations or relationships of such Persons. Each such Party acknowledges and agrees that the prohibitions in the foregoing sentence will not be 
violated by: (i) providing truthful statements or information if legally compelled to do so, or by communicating with or providing truthful information to any 
Governmental Entities or any other judicial, arbitral, or regulatory authority with jurisdiction over the party from whom information is sought (including in 
depositions or in the good faith performance of any employee’s direct duties to its employer), whether in connection with a legal process, subpoena or as part of a 
response to a request for information or otherwise, (ii) any disclosure that such party reasonably believes, after consultation with outside counsel, to be legally 
required by applicable law, rules or regulations, including the Securities Act of 1933 or the Securities Exchange Act of 1934, or (iii) any private communications 
between any such Party and its employees, Affiliates or directors.

4.4 Transition Services. On and after the Closing at the reasonable request of Agent, Landos shall provide to the Selling Entities, for a period of 
[***], access to and the right to use warehouses, offices and other storage areas for storing, holding and otherwise maintaining the Acquired Drug Substance and 
Acquired Drug Product, Books and Records and other Acquired Assets, in each case during normal business hours and to the extent commercially reasonable (the 
“Transition Services”). 
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4.5 Contracts Not Assignable. After the Closing, with respect to, and to the extent, any Landos Acquired Business Contract is not assigned from 

Landos to the Selling Entities at Closing, Landos (a) shall retain such Contract notwithstanding anything in Article I hereof and (b) in each case at the Landos’ 
sole expense (which shall not include the costs of any shipping or transportation of Acquired Drug Substance and Acquired Drug Product, Books and Records or 
other Acquired Assets in connection therewith), for a period of [*** ] will use commercially reasonable efforts to cooperate with the Selling Entities and assist 
such Selling Entities in negotiating and executing a new Contract between the Selling Entities and such counterparty on substantially the terms of the Contract 
between Landos and such counterparty. For the avoidance of doubt, except as otherwise explicitly set forth in Schedule 3.1 of the Agreement, Landos makes no 
representation or warranty of any kind with respect to such Landos Acquired Business Contracts, including with respect to the work performed pursuant thereto.

4.6 Standstill Provision. During the [***] commencing on the Closing Date (the “Standstill Period”), neither Agent, the Stockholders, Buyer 
Transferee nor any of their respective Representatives on behalf of such Person will, in any manner, directly or indirectly, without the prior written consent of 
Landos:

(a) make, effect, initiate, cause or participate in (i) any acquisition of beneficial ownership of any securities of Landos or 
any securities (including derivatives thereof) of any Subsidiary or other controlled affiliate of Landos, (ii) any acquisition of any assets of Landos or any assets of 
any Subsidiary, division or other controlled affiliate of Landos, except as is necessary to carry out the terms or intent of this Agreement, (iii) any tender offer, 
exchange offer, merger, business combination, recapitalization, restructuring, liquidation, dissolution or extraordinary transaction involving Landos or any 
Subsidiary or other controlled Affiliate of Landos or involving any securities or assets of Landos or any securities or assets of any Subsidiary, division or other 
affiliate of Landos, (iv) any “solicitation” of “proxies” (as those terms are used in the proxy rules of the Securities and Exchange Commission) or consents with 
respect to any securities of Landos or (v) otherwise seek to place a Representative or other Affiliate, associate or nominee on Landos’ board of directors or seek 
the removal of any member of the Landos’ board of directors (including through any “withhold” or “vote no” or similar campaign) or any change in the size or 
composition of Landos’ board of directors or its committees;

(b) form, join or participate in a “group” (as defined in the Securities Exchange Act of 1934, as amended, and the rules 
promulgated thereunder) with respect to the beneficial ownership of any securities of Landos or any Subsidiary or division of Landos;

(c) act, alone or in concert with others, to seek to control or influence the management, board of directors or policies of 
Landos; 

(d) grant a proxy with respect to the voting of any securities of Landos to any person other than to Landos’ board of 
directors or persons appointed by Landos’ board of directors, deposit any securities of Landos in a voting trust or similar arrangement or subject any securities of 
Landos to any voting agreement or pooling arrangement;

(e) vote for any nominee or nominees for election to Landos’ board of directors, other than those nominated by Landos’ 
board of directors;

(f) make a request for or demand an inspection of a list of Landos’ stockholders or any books and records of Landos or 
any of its subsidiaries under Section 220 of the Delaware General Corporation Law or other statutory or regulatory provisions providing for stockholder access to 
books and records;

(g) submit any stockholder proposal pursuant to Rule 14a-8 promulgated by the Securities and Exchange Commission 
under the Exchange Act or otherwise or any notice of nomination or other business for consideration at a stockholder meeting of Landos or nominate any 
candidate for election to Landos’ board of directors;
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(h) institute, solicit, assist or join any litigation, arbitration or other proceeding against or involving Landos or any of its 

subsidiaries or any of their respective current or former directors or officers (including derivative actions), other than to enforce the provisions of this Agreement; 

(i) take any action that might require Landos to make a public announcement regarding any of the types of matters set 
forth in this Section 4.6; 

(j) agree or offer to take, or encourage or propose (publicly or otherwise) the taking of, any action referred to in this 
Section 4.6;

(k) assist, induce or encourage any other Person to take any action of the type referred to in this Section 4.6; 

(l) enter into any discussions, negotiations, arrangement or agreement with any other Person relating to any action of the 
type referred to in this Section 4.6; or

(m) request or propose (either directly or indirectly) that Landos or any of Landos’ Representatives amend, waive or 
consider the amendment or waiver of any provision set forth in this Section 4.6.

Notwithstanding any other provision of this Agreement to the contrary, nothing in this Agreement will be deemed to prohibit Agent or any 
Stockholder or Buyer Transferee from confidentially communicating to Landos’ board of directors or senior management or external financial advisors any non-
public proposals regarding a possible transaction of any kind in such a manner as would not reasonably be expected to require public disclosure thereof under 
applicable law or listing standards of any securities exchange.  The expiration of the Standstill Period will not terminate or otherwise affect any of the other 
provisions of this Agreement.

4.7 Landos Release. 

(a) In consideration of the mutual releases and other agreements set forth herein, effective upon the Closing, Landos, on 
behalf of itself and its past, present and future Affiliates, Subsidiaries, officers, directors, employees, limited or general partners, managers, members, 
stockholders, agents, attorneys, controlling persons and Representatives and the successors and assigns of all of the foregoing (each, a “Landos Releasing 
Party”),  knowingly and voluntarily hereby forever releases and discharges (the “Landos Release”) Agent and Stockholders, and any of their respective past,
present and future Affiliates, Subsidiaries, officers, directors, employees, limited or general partners, managers, members, stockholders, agents, attorneys, 
controlling persons and Representatives and the successors and assigns of all of the foregoing (collectively, the “Stockholder Released Parties”) from any and 
all claims, controversies, actions, causes of action, cross-claims, counter-claims, rights, demands, debts, compensatory damages, liquidated damages, punitive or 
exemplary damages, other damages, claims for costs and attorneys’ fees, or liabilities of any nature whatsoever in law and in equity, both past and present 
(through the date hereof) and whether known or unknown, suspected, or claimed against any of the Stockholder Released Parties that such Landos Releasing 
Party may have (the “Landos Claims”), relating to or arising out of the Dispute, [***] or any other matter prior to the date hereof, subject to the ongoing 
obligations under this Agreement and the other Transaction Documents.  This Landos Release encompasses all claims covered by the Landos Release against the 
Stockholder Released Parties, including those of which such Landos Releasing Party is not aware and those not mentioned herein. No Landos Releasing Party 
shall, directly or indirectly, commence, aid in any way, prosecute or cause to be commenced or prosecuted any action, suit or other legal or administrative 
proceeding against any of the Stockholder Released Parties arising out of or relating, directly or indirectly, to or involving any Landos Claim covered by the 
Landos Release.
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(b) Landos acknowledges that Landos has had the opportunity to be advised by legal counsel with regard to this Section 

4.7 and hereby irrevocably and expressly waives any benefits that may be applicable to Landos under Section 1542 of the California Civil Code (or any similar 
statute, common law or other Law regarding the release of unknown claims in any jurisdiction), which section provides substantially as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR 
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR 
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

4.8 Agent and Stockholders Release.

(a) In consideration of the mutual releases set forth herein, effective upon the Closing, each of Agent and Stockholders, on 
behalf of itself, himself or herself and its, his or her past, present and future Affiliates, Subsidiaries, officers, directors, employees, limited or general partners, 
managers, members, stockholders, agents, attorneys, controlling persons and Representatives and the successors and assigns of all of the foregoing (each, a 
“Stockholder Releasing Party”),  knowingly and voluntarily hereby forever releases and discharges (the “Stockholders Release”) Landos and any of its past, 
present and future Affiliates, Subsidiaries, officers, directors, employees, limited or general partners, managers, members, stockholders, agents, attorneys, 
controlling persons and Representatives and the successors and assigns of all of the foregoing (in such capacity, the “Landos Released Party”) from any and all 
claims, controversies, actions, causes of action, cross-claims, counter-claims, rights, demands, debts, compensatory damages, liquidated damages, punitive or 
exemplary damages, other damages, claims for costs and attorneys’ fees, or liabilities of any nature whatsoever in law and in equity, both past and present 
(through the date hereof) and whether known or unknown, suspected, or claimed against any of the Landos Released Parties that such Stockholder Releasing 
Party may have (the “Stockholder Claims”), relating to or arising out of the Dispute, [***] or any other matter prior to the date hereof, subject to the ongoing 
obligations under this Agreement and the other Transaction Documents.  This Stockholders Release encompasses all claims covered by the Stockholders Release 
against the Landos Released Parties, including those of which such Stockholder Releasing Party is not aware and those not mentioned herein. No Stockholder 
Releasing Party shall, directly or indirectly, commence, aid in any way, prosecute or cause to be commenced or prosecuted any action, suit or other legal or 
administrative proceeding against any of the Landos Released Parties arising out of or relating, directly or indirectly, to or involving any Stockholder Claim 
covered by the Stockholders Release.

(b) Agent and each Stockholder each acknowledges that such Person has had the opportunity to be advised by legal 
counsel with regard to this Section 4.8 and hereby irrevocably and expressly waives any benefits that may be applicable to such Person under Section 1542 of the 
California Civil Code (or any similar statute, common law or other Law regarding the release of unknown claims in any jurisdiction), which section provides 
substantially as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR 
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR 
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”
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4.9 Non-Compete.

(a) Buyer Competing Activity. Commencing upon the Closing Date and continuing for five (5) years thereafter (the 
“Exclusivity Period”), neither Agent, the Stockholders, Buyer Transferee nor any of their respective Representatives on behalf of such Person shall, itself, or 
with or through any of their respective Affiliates or any third party, research ([***]), develop, have developed, manufacture, have manufactured, commercialize 
or have commercialized (collectively, “Exploit”) any compound or product that (i) comprises or includes any Retained Compound or (ii) [***], in each case of (i) 
and (ii), for any purpose (such activity, a “Buyer Competing Activity”). 

(b)   Seller Competing Activity. During the Exclusivity Period, Landos shall not, itself, or with or through any of its 
Affiliates or any third party, Exploit any compound or product that (i) comprises or includes an Acquired Compound or (ii) [***] in each case of (i) and (ii), for 
any purpose (such activity, a “Seller Competing Activity”).  

(c) Limitations. Notwithstanding the foregoing, if during the Exclusivity Period a Party becomes a Competing Party as a 
result of a Change of Control of such Party with a third party acquiror that, as of the effective closing of such transaction, is (itself or through any of its Affiliates) 
engaged in the conduct of a Competing Program (such third party, an “Acquiror Affiliate”, and a Competing Program engaged in by an Acquiror Affiliate an 
“Affiliate Competing Program”) then such Acquiror Affiliate shall have the right to continue such Competing Program and such continuation shall not 
constitute a breach by the Competing Party of its exclusivity obligation set forth in this Section 4.9, provided that: (i) such Acquiror Affiliate conducts such 
Affiliate Competing Program independently of the activities under this Agreement or any Transaction Document; (ii) such Acquiror Affiliate does not use any 
Restricted Technology or confidential information of the Competing Party or other Party in the conduct of such Affiliate Competing Program; and (iii) such 
Acquiror Affiliate and the Competing Party institute and enforce effective technical and administrative safeguards, including procedures in writing, to ensure the 
requirements set forth in this Section 4.9 are met, including creating “firewalls” between, on the one hand, the scientific personnel working on such Affiliate 
Competing Program and, on the other hand, the scientific personnel teams charged with working on other programs of the Competing Party or otherwise having 
access, prior to or after the Closing Date, to any confidential information of the other Party. Additionally, notwithstanding anything to the contrary herein, each of 
Agent, Stockholders and/or Buyer Transferee agrees that: (A) in the event an Acquiror Affiliate of Agent, Stockholders and/or Buyer Transferee performs a 
Competing Program, then each of Agent, Stockholders and/or Buyer Transferee shall segregate the Agent and the Departed Employees from the performance of 
such Affiliate Competing Program and (B) Agent, Stockholders and/or Buyer Transferee shall not be deemed to undergo a Change of Control for purposes of this 
Section 4.9(c) if Agent (including any of members of Agent’s immediate or extended family) owns or otherwise holds [***] or more of the equity securities (or 
any securities or debt convertible into equity securities) of such Acquiror Affiliate immediately prior to or after such Change of Control.

(d) Exceptions to Limitations. The limitations set forth in Section 4.9(c) above shall not be available to any third party that 
acquires Control of Landos or all or substantially all of its assets, (x) if such third party is LianBio or any of its Affiliates or (ii) if any stockholder of such third 
party then owns or subsequently owns a beneficial interest of at least [***] of such third party and also currently beneficially owns (or an Affiliate of such 
stockholder beneficially owns) at least [***] of Landos’ currently outstanding common stock.  The limitations set forth in Section 4.9(c) above also shall not be 
available to any third party that acquires Control of the Buyer Transferee or all or substantially all of its assets, if any stockholder of such third party then owns or 
subsequently owns a beneficial interest of at least [***] of such third party and also currently will beneficially own (or an Affiliate of such stockholder will 
beneficially own) at least [***] of the Buyer Transferee’s outstanding common stock.
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4.10 Buyer Transferee. For purposes of this Article IV, unless the context reasonably suggests otherwise, upon execution of the Joinder 

Agreement, all references herein to the Selling Entities (or, for the avoidance of doubt, the Stockholders) shall be deemed to refer also to the Buyer Transferee; 
provided, however, that for U.S. federal and applicable state and local income tax purposes, the Redemption Consideration shall be treated as paid to the Selling 
Entities pro rata in accordance with their respective Redeemed Shares. Notwithstanding anything to the contrary herein, the Selling Entities shall not transfer or 
assign the Acquired Assets, the Licensed Technology, the Acquired Compounds License Agreement, or the Retained Compounds Royalty Agreement to a Buyer 
Transferee that is not a “United States person” within the meaning of Section 7701(a)(30) of the Code without Seller’s prior written consent (which shall not be 
unreasonably withheld, conditioned, or delayed).

4.11 Email Account Information.  As promptly as practicable, but no later than thirty (30) days following the date hereof, Landos will review 
emails sent from and received by JBR’s jbr@landosbiopharma.com account relating to potential business development or strategic partners with respect to the 
Acquired Assets and provide to JBR a summary of the current status of discussions with such potential business development or strategic partners with respect to 
the Acquired Assets based on such review, which includes the names, email addresses and phone numbers of the persons from such potential business 
development or strategic partners who communicated with JBR, in each case, of which Landos has knowledge.

4.12 Use of IP Law Firm. Landos agrees that within 45 days following the closing it will terminate its use of Dewitt LLP, as counsel for Landos 
and that it will instruct such firm that it has no objection to such firm representing JBR. JBR as Agent or Buyer Transferee and that Landos waives any conflict of 
interest with respect to such representation; provided, that Landos does not waive any conflict of interest, with respect to representation by Dewitt LLP or 
otherwise, in connection with matters in which Landos is or is reasonably likely to become directly adverse to Agent, any Selling Entity or any Affiliate thereof.
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4.13 Withholding. Notwithstanding anything to the contrary herein, the Parties and any other applicable withholding agent shall be entitled to 

deduct and withhold from any amounts payable or otherwise deliverable pursuant to this Agreement, the Acquired Compounds License Agreement, or the 
Retained Compounds Royalty Agreement all Taxes required to be deducted or withheld by them under any applicable Law. At least three (3) Business Days prior 
to any such deduction or withholding, the withholding party shall provide written notice to the party in respect of which such deduction or withholding is to be 
made, together with reasonably sufficient details regarding the nature of the relevant Tax to be deducted or withheld. If any valid reduction of or exemption from 
such Tax is available under applicable Law, the Parties shall use commercially reasonable efforts to cooperate to obtain any such reduction or exemption, 
including requesting and providing Tax forms and any other information reasonably relevant to obtaining such reduction or exemption. To the extent any Taxes 
are required to be so deducted or withheld, the Parties and any other applicable withholding agent shall: (i) deduct or withhold such Taxes, (ii) properly remit 
such Taxes to the appropriate Governmental Entity, and (iii) timely send evidence or proof of Tax payment to the party in respect of which such deduction or 
withholding was made. Subject to the remainder of this Section 4.13, to the extent any Taxes are so deducted or withheld and properly remitted to the appropriate 
Governmental Entity, such Taxes shall be treated for all purposes under this Agreement, the Acquired Compounds License Agreement, or the Retained 
Compounds Royalty Agreement as having been paid to the party in respect of which such deduction or withholding was made. Notwithstanding anything to the 
contrary herein, if any Party (or any of its Affiliates or assignees, including any Buyer Transferee) is required by applicable Law to deduct or withhold any Taxes 
from any amounts payable or otherwise deliverable pursuant to this Agreement, the Acquired Compounds License Agreement, or the Retained Compounds 
Royalty Agreement and if such obligation arises or is increased solely as a result of any action by such Party (or any of its Affiliates or assignees, including any 
Buyer Transferee) after the Closing Date, including, without limitation, any assignment of this Agreement, the Acquired Compounds License Agreement, or the 
Retained Compounds Royalty Agreement, any change in Tax residency, any change in the party paying or otherwise delivering any amounts pursuant to this 
Agreement, the Acquired Compounds License Agreement, or the Retained Compounds Royalty Agreement, or any failure to comply with applicable Law (each, 
a “Withholding Tax Action”), such amounts shall be increased as necessary so that, after all required deduction or withholding (including any deduction or 
withholding applicable to additional amounts payable under this Section 4.13), the party in respect of which such deduction or withholding was made receives an 
amount equal to the sum it would have received had no such Withholding Tax Action occurred. The Selling Entities acknowledge and agree that the Selling 
Entities shall not transfer their rights or obligations pursuant to this Agreement, the Acquired Compounds License Agreement, or the Retained Compounds 
Royalty Agreement to a Person or entity that is not a “United States person” within the meaning of Section 7701(a)(30) of the Code and shall not make any 
payments pursuant to such agreements outside of the United States.

4.14 Landos Books and Records.  From and after the Closing Date, Agent, Stockholders and Buyer Transferee shall, and shall cause their 
respective Affiliates (including [***]) to, promptly notify and deliver to Landos any Books and Records, data and other written information to the extent relating 
to any of the Excluded Assets that, to the best knowledge of Agent, Stockholders, Buyer Transferee or any such Affiliate, is in any of such Persons’ possession or
Control, including without limitation those (i) pertaining to communications with the FDA, current licensees of any of the Retained Compounds, clinical research 
organizations or other vendors involved in preclinical or clinical development or drug formulation or manufacturing of the Retained Compounds or the existing 
drug substance and drug product inventory specifically relating to the Retained Compounds, including without limitation, raw materials, active pharmaceutical 
ingredient, bulk product, work in process and finished goods, labeling and packaging owned or Controlled by Agent or any Stockholder, regardless of where 
located (including a copy of a list of key contact persons and their contact information); (ii) pertaining to material communications with potential business 
partners with respect to potential business alliances or similar business arrangements; or (iii) consisting of all databases and raw and processed data, studies, 
surveys, reports, specifications, methods, drawings and instructions, including those prepared by or for Landos and any Subsidiary, Agent or any Stockholder or 
any of their respective customers (in both hard copy and modifiable electronic copy form).
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ARTICLE V

INDEMNIFICATION

5.1 Obligations of Landos. Landos agrees to indemnify and hold harmless JBR (in his capacity as Agent and as a Stockholder), each other 
Stockholder and the Buyer Transferee, if applicable, and his and their respective Affiliates and their respective directors, shareholders, officers, employees, 
affiliates, agents and assigns (collectively, the “Buyer Indemnified Parties”) from and against any and all Losses actually suffered, sustained, or incurred by the 
Buyer Indemnified Parties to the extent as a result of or arising out of:

(a) any material inaccuracy in or material breach of any of the representations or warranties of Landos in this Agreement 
or any other Transaction Document; or

(b) any material breach of any covenant or agreement on the part of Landos set forth in this Agreement or any other 
Transaction Document; or

(c) any Excluded Assets or Excluded Liabilities.

5.2 Obligations of the Stockholders.  Each Stockholder, jointly and severally, agrees to indemnify and hold harmless Landos and its Affiliates 
and their respective directors, shareholders, officers, employees, affiliates, agents and assigns (collectively, the “Landos Indemnified Parties”; together with the
Buyer Indemnified Parties, the “Indemnified Parties”) from and against any and all Losses actually suffered, sustained or incurred, by the Landos Indemnified 
Parties to the extent as a result of or arising out of:

(a) any Assumed Liability and any Liability of Landos or any of its Affiliates for any Taxes (including income or 
employment Taxes) that should have been deducted or withheld from the Redemption Consideration, including any interest and penalties thereon;

(b) any material inaccuracy in or material breach of any of the representations or warranties of such Stockholder in this 
Agreement or any other Transaction Document; or

(c) any material breach of any covenant or agreement on the part of such Stockholder set forth in this Agreement or any 
other Transaction Document;

(d) any Acquired Assets or Assumed Liabilities; or

(e) any employment, payroll, or similar Taxes that Seller would have been required to deduct or withhold under applicable 
Law to the extent any portion of the Redemption Consideration was treated as compensation for U.S. federal and applicable state and local income tax purposes.

5.3  Obligations of the Buyer Transferee.  If the Selling Entities assign their rights hereunder to a Buyer Transferee, the Joinder Agreement, by 
incorporating by reference the provisions hereof, will provide that the Buyer Transferee will agree to indemnify and hold harmless the Landos Indemnified 
Parties from and against any and all Losses actually suffered, sustained or incurred by the Landos Indemnified Parties to the extent as a result of or arising out of:

(a) any material inaccuracy in or material breach of any of the representations or warranties of the Buyer Transferee or the 
Stockholders in this Agreement, the Joinder Agreement, any other Transaction Document or in any other agreement or certificate delivered or provided by Buyer 
Transferee or the Stockholders in connection with this Agreement or the Contemplated Transactions;
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(b) any material breach of any covenant or agreement on the part of the Buyer Transferee or the Stockholders set forth in 

this Agreement, other Transaction Documents or any agreement or certificate executed and delivered or provided by the Buyer Transferee or the Stockholders in 
connection with this Agreement or the Contemplated Transactions;

(c) any Acquired Assets or Assumed Liabilities, and any Liability of Landos or any of its Affiliates for any Taxes 
(including income or employment Taxes) that should have been deducted or withheld from the Redemption Consideration, including any interest and penalties 
thereon; or 

(d) any employment, payroll, or similar Taxes that Seller would have been required to deduct or withhold under applicable 
Law to the extent any portion of the Redemption Consideration was treated as compensation for U.S. federal and applicable state and local income tax purposes. 

5.4 Procedure. 

(a) Notice. In the event that an Indemnified Party seeks any indemnification with respect to any Loss, the Indemnified 
Party shall give notice to the other Party (the “Indemnifying Party”) as promptly as practicable, and in any event within three (3) Business Days after becoming 
aware of such claims and shall provide the Indemnifying Party with such information with respect thereto as the Indemnifying Party may reasonably request. 
Such notice shall: (i) state in good faith that the Indemnified Party has or may have a claim for Losses; (ii) state in good faith the amount of such Losses that have 
been incurred, paid, reserved or accrued; (iii) specify in reasonable detail the individual items of such Losses included in the amount so stated and the nature of 
the claim to which such Losses are related and the provision of the Agreement which gives rise to the claim; and (iv) with respect to Third Party Claims, include 
copies of material communications and documentation, any summons, complaint or other pleading which may have been served on such party and any written 
claim, demand, invoice, bill or other document evidencing or asserting the same. Notwithstanding the foregoing, the rights of any Indemnified Party to be 
indemnified in respect of any Loss resulting from the asserted liability shall not be adversely affected by the Indemnified Party’s failure to timely give  notice 
unless (and then only to the extent that) the Indemnifying Party is materially prejudiced thereby; provided, that an Indemnifying Party shall not have any liability 
for Losses unless notice with respect to any such claim is received by prior to the expiration of the survival period for such representation, warranty, covenant or 
agreement. 
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(b) Defense. The Indemnifying Party shall have the right, upon written notice to the Indemnified Party within thirty (30) 

days of receipt of timely notice from the Indemnified Party in respect of a claim by any Person other than the Parties arising out of or involving a Loss by such 
Person against an Indemnified Party (other than a Tax Claim asserted against any Landos Indemnified Party) (a “Third Party Claim”), to assume the defense 
thereof at the expense of the Indemnifying Party with counsel selected by the Indemnifying Party and reasonably satisfactory to the Indemnified Party.  Landos 
shall control the defense of any Tax Claim brought against any Landos Indemnified Party. If the Indemnifying Party does not expressly elect to assume the 
defense of such Third Party Claim within the time period and otherwise in accordance with the first sentence of this Section 5.4(b), the Indemnified Party shall 
have the sole right to assume the defense of such Third Party Claim.  The party not controlling the defense of the Third Party Claim shall have the right to employ 
separate counsel and to participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such party unless, in the written 
opinion of outside counsel to the Indemnified Party, it is advisable for the Indemnified Party to be represented by separate counsel due to actual or potential 
conflicts of interest, in which case the Indemnified Party shall have the right to employ counsel to represent it and in that event the reasonable documented out-of-
pocket fees and expenses of such separate counsel shall be paid by the Indemnifying Party. The party not controlling the Third Party Claim (the “Non 
Controlling Party”) shall reasonably cooperate with the party controlling the Third Party Claim (the “Controlling Party”) in such defense and make available to
the Controlling Party all witnesses, pertinent records, materials and information in the Non Controlling Party’s possession or under the Non Controlling Party’s 
control relating thereto as is reasonably required by the Controlling Party; provided, however, that such actions and cooperation by the Non Controlling Party will 
not unduly disrupt the operations of the Non Controlling Party’s business or cause the Non Controlling Party to waive any statutory or common law privileges, 
breach any confidentiality obligations owed to Third Parties or otherwise cause any confidential information of the Non Controlling Party to become public.  The 
Controlling Party shall not, without the prior written consent of the Non Controlling Party (which consent shall not be unreasonably withheld, conditioned or 
delayed), enter into any settlement or compromise or consent to the entry of any judgment with respect to such Third Party Claim; provided, however, that, if an 
Indemnifying Party is proposing to enter into any settlement or compromise or consent to the entry of any monetary judgment with respect to such Third Party 
Claims, such consent of Indemnified Party shall not be required if (i) the Indemnifying Party agrees to pay or cause to be paid any amounts payable pursuant to 
such settlement, compromise or judgment and such settlement, compromise or judgment includes no admission of liability by or other obligation on the part of 
the Indemnified Party, and (ii) such settlement compromise or judgment includes an unconditional written release by the claimant or plaintiff of the Indemnified 
Party from all liability in respect of such Third Party Claim. 

5.5 Survival of Representations and Warranties. 

(a) Each covenant and agreement to be performed subsequent to Closing contained in this Agreement or in any 
Transaction Documents delivered pursuant to this Agreement shall survive the Closing and be enforceable until ninety (90) days after the expiration of the statute 
of limitations following the date all performance thereunder was due to be performed. All representations and warranties and any covenant and agreement to be 
performed prior to Closing, in either case contained in this Agreement or in any other Transaction Documents delivered pursuant to this Agreement shall survive 
the Closing for a period of nine (9) months, and shall thereafter expire, except that any representation, warranty or covenant with respect to which a claim has 
been made for a breach thereon prior to such date shall survive until such claim is resolved. 

(b) The limitations on survival set forth in this Section 5.5 shall not apply to the representations and warranties set forth in 
the following Sections of Schedule 3.1: 1 (Organization and Related Matters), 2(a) (Authorization) and 12 (No Brokers or Finders) (the “Landos Fundamental 
Representations”), all of which shall survive until ninety (90) days after expiration of the applicable statute of limitations, including waivers and extensions 
thereof.
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(c) The limitations on survival set forth in this Section 5.5 shall not apply to the representations and warranties set forth in 

the following Sections of Schedule 3.2 and Schedule 3.3: 1 (Organization and Related Matters), 2 (Authorization) and 4 (No Brokers or Finders) (the 
“Stockholder and Buyer Transferee Fundamental Representations”), all of which shall survive until ninety (90) days after expiration of the applicable statute 
of limitations, including waivers and extensions thereof.

5.6 Limitations on Indemnification. 

(a) Notwithstanding anything to the contrary contained in this Agreement: (i) except in respect of the Landos 
Fundamental Representations and the Stockholder and Buyer Transferee Fundamental Representations, as applicable, no indemnification shall be available under 
Section 5.1(a), Section 5.2(a) or Section 5.3(a) for any individual claim or series of related claims based on a similar set of operative facts (1) unless such claim or 
series of related claims is for indemnifiable Losses greater than [***] (the “De Minimis Amount”) in which case the Indemnified Party shall be entitled to 
recover for all such indemnifiable Losses in connection with such claim or series of related claims (including the De Minimis Amount), and (2) unless and until 
the aggregate amount of indemnifiable Losses under Section 5.1(a), Section 5.2(a) or Section 5.3(a), as applicable, equals or exceeds [***] (the “General 
Deductible”), in which case the Indemnified Party shall be entitled to recover for all such indemnifiable Losses in excess of the amount of (but not inclusive of) 
the General Deductible; and (ii) no indemnification shall be available under Section 5.1(a), Section 5.2(a) or Section 5.3(a) (1) in excess of [***] other than in 
respect of the Landos Fundamental Representations and Stockholder and Buyer Transferee Fundamental Representations, as applicable, and (2) in respect of the 
Landos Fundamental Representations or the Stockholder and Buyer Transferee Fundamental Representations, as applicable, in excess of [***].

(b) If an Indemnifying Party has indemnified any Indemnified Party under this Article V for any Losses that are actually 
recovered by the Indemnified Party under any policies of insurance (net of documented associated expenses and costs of recovery to the extent arising out of, 
related to or resulting from the relevant Losses), then the Indemnified Party will promptly reimburse the Indemnifying Party in the event of recovery by such 
Indemnified Party under any such insurance policy subsequent to any indemnification payment hereunder with respect thereto.  For purposes of calculating the 
amount of Loss incurred by an Indemnified Party for purposes of this Agreement there shall be deducted an amount equal to the amount of any other 
indemnification payments, contribution payments, reimbursements or refunds that are received by such Indemnified Party or any of such Indemnified Party’s 
Affiliates in connection with such Losses or the circumstances giving rise thereto.  Each Indemnified Party shall use commercially reasonable efforts to mitigate 
any Losses, which in the absence of mitigation might give rise to or increase Losses in respect of any claim under this Article V.  In no event will multiple 
recovery for any Losses be allowed.

5.7 Exclusive Remedy. Each Party acknowledges and agrees that, from and after the Closing, this Article V will provide the exclusive remedy 
of the Indemnified Parties hereunder against Indemnifying Parties hereunder for any breach of any representation, warranty, covenant or other claim arising out of 
or relating to this Agreement, the certificates to be delivered hereunder or the Contemplated Transactions.  No Indemnified Party may avoid the limitations on 
liability, recovery and recourse set forth in this Article V by seeking damages for breach of contract, tort or pursuant to any other theory or liability.  Nothing in 
this Section 5.7 shall limit any Person’s right to seek and obtain any equitable relief to which any Person shall be entitled to pursuant to Section 6.16.  
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ARTICLE VI

GENERAL

6.1 Amendments; Waivers. This Agreement and any schedule or exhibit attached hereto may be amended only by agreement in writing of the 
Agent, on behalf of the Stockholders, and the Buyer Transferee, if applicable, on the one hand, and Landos, on the other hand. No waiver of any provision nor 
consent to any exception to the terms of this Agreement shall be effective unless in writing and signed by the party to be bound and then only to the specific 
purpose, extent and instance so provided. 

6.2 Schedules; Exhibits; Integration. Each schedule and exhibit delivered pursuant to the terms of this Agreement shall be in writing and shall 
constitute a part of this Agreement, although schedules need not be attached to each copy of this Agreement. This Agreement, together with such schedules and 
exhibits and the Transaction Documents, constitute the entire agreement between the Parties pertaining to the subject matter hereof and supersedes all prior 
agreements and understandings of the parties in connection therewith, including any non-disclosure, confidentiality or similar Contracts between JBR, the other 
Stockholders or the Buyer Transferee, if applicable, on the one hand, and Landos, on the other hand (and any of their respective Subsidiaries). 

6.3 Best Efforts; Further Assurances. 

(a) Each Party shall use its reasonable best efforts to cause all conditions to its obligations to be timely satisfied and to 
perform and fulfill all obligations on its part to be performed and fulfilled under this Agreement, to the end that the Contemplated Transactions shall be effected 
substantially in accordance with its terms. The Parties shall cooperate with each other in such actions and in securing requisite Approvals.

(b) The Parties agree to furnish upon request to execute and deliver to each other such other documents as any other Party 
may reasonably request for the purpose of carrying out the intent of this Agreement and the documents referred to in this Agreement.  If, after Closing, Agent 
identifies any property, right or asset (other than any property, right or asset included with the Excluded Assets) that has not, and should have been, transferred to 
the Selling Entities pursuant to this Agreement, Landos shall transfer (or procure the transfer of) such property, right or asset (and any related liability which is an 
Assumed Liability) to the Selling Entities as soon as practicable and at no cost to Agent, Stockholders or Buyer Transferee.  If following Closing, any property, 
right or asset (other than any property, right or asset expressly included in the Acquired Assets) is found to have, and should not have been, transferred to the 
Selling Entities pertaining to Excluded Assets or Excluded Liabilities pursuant to this Agreement, the Selling Entities shall transfer (or procure the transfer of) 
such property, right or asset to Landos as soon as practicable and at no cost to the Agent, Selling Entities or Buyer Transferee. 

(c) After the Closing, the Parties shall, and shall cause their respective Affiliates to, cooperate fully, as and to the extent 
reasonably requested by each other, in connection with the preparation and filing of all Tax Returns and the defense of any Tax investigation, action, audit, or 
other proceeding by a Governmental Entity (each, a “Tax Claim”), in each case, with respect to the Acquired Business, the Acquired Assets, and the Licensed 
Technology. Such cooperation shall include providing any records and other information reasonably requested by a Party and reasonably relevant to such Tax 
Returns or Tax Claim. Notwithstanding anything to the contrary herein, in no event shall the Stockholders be entitled to review or otherwise have access to any 
Tax Records of Seller or its Affiliates.

6.4 Expenses. Except as otherwise provided in this Agreement, each of JBR, the Stockholders and Buyer Transferee, if any, on the one hand, 
and Seller, on the other hand, shall pay their own expenses incident to the negotiation, preparation and performance of this Agreement and the Contemplated 
Transactions, including the fees, expenses and disbursements of its Representatives and of securing Approvals and Permits required to be obtained by it.
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6.5 Governing Law. This Agreement, the legal relations between the Parties and any Action, whether contractual or non-contractual, instituted 

by either Party with respect to matters arising under or growing out of or in connection with or in respect of this Agreement shall be governed by and construed in 
accordance with the internal Laws of the State of Delaware, without regard to Delaware’s rules governing conflicts of law.  

6.6 Dispute Resolution.  Any disputes arising hereunder shall first be subject to good faith mediation and other efforts among the Parties, as set 
forth herein.  In the event of a dispute, the party claiming that a breach of this Agreement shall notify in writing the party it claims is in breach of the nature of the 
dispute and the claimed breach and allow for [***] days for response. If the matter is not consensually resolved within the following [***] days (such [***] day 
period constituting the “Pre-Mediation Period”), the parties shall proceed to mediation before a JAMS mediator, with mediation to commence within [***] days 
of the conclusion of the Pre-Mediation Period.  If mediation is unsuccessful, any action or proceeding arising out of or relating to this Agreement, or between the 
Parties, shall be brought exclusively in Wilmington, Delaware, in either the State of Delaware, County of New Castle, or the United States District Court for the 
District of Delaware (the “Exclusive Courts”).  Each of the Parties to this Agreement irrevocably submits himself or itself to the jurisdiction and venue of the 
Exclusive Courts, and such Exclusive Courts shall have exclusive jurisdiction over, and shall be considered proper venue for, any and all claims arising out of or 
relating to this Agreement or between the Parties.  This provision, as well execution of this Agreement, does not mean that any of the Parties avail themselves of 
jurisdiction in Delaware for any other reason other than the enforcement of this Agreement, and shall not provide a basis for the exercise of personal jurisdiction 
over any of the Parties with respect to any other claim.  In the event any Party seeks to enforce the terms of this Agreement or any Exhibit, the non-prevailing 
Parties shall be responsible for the prevailing Party’s reasonable attorneys’ fees in any such judicial proceeding, along with costs and disbursements of such 
judicial proceeding.  

6.7 No Assignment. Neither this Agreement nor any rights or obligations under it are assignable except that the Selling Entities may assign their 
rights hereunder to the Buyer Transferee and, with the prior written consent, not to be unreasonably withheld, conditioned or delayed, of Landos, to any Affiliate 
of the Stockholders or of the Buyer Transferee. 

6.8 Headings. The descriptive headings of the Articles, Sections and subsections of this Agreement are for convenience only and do not 
constitute a part of this Agreement.

6.9 Counterparts. This Agreement and any amendment hereto or any other agreement (or document) delivered pursuant hereto may be executed 
in one or more counterparts and by different parties in separate counterparts. All of such counterparts shall constitute one and the same agreement (or other 
document) and shall become effective (unless otherwise provided therein) when one or more counterparts have been signed by each Party and delivered to the 
other Party. 

6.10 Nondisclosure. 

(a) For a period of [***]following the Closing Date, Landos shall not, and shall cause its stockholders and 
Representatives not to, at any time, make use of, divulge or otherwise disclose, directly or indirectly, any Confidential Business Information (including any 
member list, record or financial information concerning the Acquired Business or the Acquired Assets or business or policies of Landos to the extent specifically 
related to the Acquired Business that Landos or any Representative of Landos may have learned as an owner or a stockholder of Landos or any of Subsidiaries). 
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(b) For a period of [***] following the Closing Date, each of Agent, any Stockholder or Buyer Transferee shall not, and 

shall cause its respective Representatives not to, at any time, make use of, divulge or otherwise disclose, directly or indirectly, any Confidential Landos 
Information (including any member list, record or financial information concerning the Excluded Assets or Excluded Liabilities or business or policies of Landos 
to the extent specifically related to the Excluded Assets or Excluded Liabilities that such Person or any Representative of such Person may have learned as an 
employee or a stockholder of Landos or any of Subsidiaries). 

(c) Definitions.

(i) “Confidential Business Information” means all information of a confidential or proprietary 
nature (whether or not specifically labeled or identified as “confidential”), in any form or medium, that, as of the Closing Date, relates to the Acquired Business, 
the Acquired Assets or the Assumed Liabilities. Confidential Business Information shall not include any information: (A) if such information is or becomes 
publicly available through no fault of Landos, (B) if the use of such information is necessary or appropriate in making any filing or obtaining any consent or 
approval required in connection with performing Landos’ obligations hereunder, (C) if the furnishing or use of such information is required pursuant to applicable 
Law, or (D) if the furnishing or use of such information is required by Landos to the extent necessary in connection with enforcing its rights hereunder or (E) if 
and to the extent such information is used in or necessary in connection with the other Excluded Assets, provided that, for the avoidance of doubt, such 
information will remain “Confidential Business Information” to the extent specifically related to the Acquired Business, the Acquired Assets or the Assumed 
Liabilities. 

(ii) “Confidential Landos Information” means all information of a confidential or proprietary 
nature (whether or not specifically labeled or identified as “confidential”), in any form or medium, that, as of the Closing Date, relates to the Excluded Assets or 
Excluded Liabilities. Confidential Landos Information shall not include any information: (A) if such information is or becomes publicly available through no 
fault of Agent, any Stockholder or Buyer Transferee, (B) if the use of such information is necessary or appropriate in making any filing or obtaining any consent 
or approval required in connection with performing Agent’s, the applicable Stockholder’s or Buyer Transferee’s obligations hereunder, (C) if the furnishing or use 
of such information is required pursuant to applicable Law, (D) if the furnishing or use of such information is required by Agent, the applicable Stockholder or 
Buyer Transferee to the extent necessary in connection with enforcing its rights hereunder or (E)  if and to the extent such information is used in or necessary in 
connection with the Acquired Business, the Acquired Assets or the Assumed Liabilities, provided that, for the avoidance of doubt, such information will remain 
“Confidential Landos Information” to the extent specifically related to the Excluded Assets or Excluded Liabilities. 

6.11 Publicity and Reports. For a period of thirty (30) days following the Closing Date, Agent and Landos shall coordinate all publicity relating 
to the Contemplated Transactions and neither of them shall issue any press release, publicity statement or other public notice relating to this Agreement, or the 
Contemplated Transactions, without obtaining the prior consent of the other except to the extent otherwise required by applicable law or the rules and regulations 
of the stock exchange on which Landos is traded.  Prior to any public disclosure, except as otherwise required by applicable law or the regulations of the stock 
exchange on which Landos is traded, the disclosing Party shall share with the other Party any proposed public disclosure about this Agreement, and the reviewing 
Party shall be afforded a reasonable opportunity to provide any comments to such proposed public disclosure.
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6.12 Notices. Any and all notices, requests, demands and other communications required or otherwise contemplated to be made under this 

Agreement shall be in writing and shall be provided by one or more of the following means and shall be deemed to have been duly given (a) if delivered 
personally, when received, (b) if delivered by e-mail, when sent, unless such sender receives a bounce-back notification in respect of such email or (c) if by 
recognized overnight courier service, on the second (2nd) Business Day following the date of deposit with such courier service, or such earlier delivery date as 
may be confirmed in writing to the sender by such courier service. All such notices, requests, demands and other communications shall be addressed as follows: 

If to Agent, the Stockholders or the Buyer Transferee, if any, addressed to: 
c/o Dr. Josep Bassaganya-Riera
[***]
Email: [***]
 
With a copy to:
Eilenberg & Krause LLP
335 Madison Avenue, 9th Floor
New York, NY 10017
Attention: [***]
Email: [***]
 
If to Seller, addressed to:
Landos Biopharma Inc
P.O. Box 11239
Blacksburg, VA 24062
Attention: Chief Executive Officer
Email: [***]

With a copy to:
Cooley LLP
55 Hudson Yards
New York, New York 10001
Attention: [***]
Email: [***] 
 

or to such other address or to such other person as either Party shall have last designated by such notice to the other Party in accordance with this Section 6.12. 

6.13 Remedies; Waiver. All rights and remedies existing under this Agreement and the Transaction Documents are cumulative to and not 
exclusive of, any rights or remedies otherwise available under applicable Law. No failure on the part of any Party to exercise or delay in exercising any right 
hereunder shall be deemed a waiver thereof, nor shall any single or partial exercise preclude any further or other exercise of such or any other right. 

6.14 Knowledge Convention. Whenever any statement herein or in any schedule, exhibit, certificate or other documents delivered to either Party 
pursuant to this Agreement is made “to its knowledge” or “to its best knowledge” or words of similar intent or effect of either Party or its Representative, such 
person shall make such statement only after conducting a reasonable investigation of the subject matter thereof. 

6.15 Definitions; Treatment of Ambiguities; Interpretation.

(a) Definitions. Capitalized terms used but not defined in the main body of this Agreement shall have the meanings 
assigned to them in Appendix A.
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(b) Treatment of Ambiguities. JBR, each Stockholder and the Buyer Transferee, if any, on the one hand, and Landos, on 

the other hand, each acknowledges that he or it has been represented by counsel in connection with this Agreement and the Contemplated Transactions. 
Accordingly, any rule of Law, or any legal decision that would require interpretation of any claimed ambiguities in this Agreement against the Party that drafted it 
has no application and is expressly waived. The provisions of this Agreement shall be interpreted in a reasonable manner to effect the intent of the Parties.

(c) Interpretation. 

(i) Unless otherwise indicated herein, with respect to any reference made in this Agreement to an 
Article, Section, Paragraph, Appendix, Exhibit or Schedule, such reference shall be to an article, section or paragraph of, or an appendix, exhibit or schedule to, 
this Agreement.

(ii) Any article, section or paragraph headings contained in this Agreement and the recitals at the 
beginning of this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement. 

(iii) Any reference made in this Agreement to a statute or statutory provision means such statute or 
statutory provision as it has been amended through the date as of which the particular portion of this Agreement is to take effect, or to any successor statute or 
statutory provision relating to the same subject as the statutory provision so referred to in this Agreement, and to any then applicable rules or regulations 
promulgated thereunder.

(iv) Whenever the words “include,” “includes” or “including” are used in this Agreement, they shall 
be deemed, unless the context clearly indicates to be contrary, to be followed by the words “but (is/are) not limited to.” 

(v) The words “herein,” “hereof,” “hereunder” and words of like import shall refer to this 
Agreement as a whole (including its Appendices, Exhibits and Schedules), unless the context clearly indicates to the contrary (for example, that a particular 
section, schedule or exhibit is the intended reference). 

(vi) Words used herein, regardless of the number and gender specifically used, shall be deemed and 
construed to include any other number, singular or plural, and any other gender, masculine, feminine or neuter, as the context indicates is appropriate. 

(vii) Where specific language is used to clarify or illustrate by example a general statement contained 
herein, such specific language shall not be deemed to modify, limit or restrict the construction of the general statement which is being clarified or illustrated. 

(viii) All accounting terms not otherwise defined herein have the meanings assigned under GAAP.

(ix) All references to “$” or “dollar” means U.S. dollar.

(x) “to the extent” means “to the degree”, and not “if”.

6.16 Specific Performance. Each Party acknowledges that, in view of the uniqueness of the Acquired Business and the Contemplated 
Transactions, each Party may not have an adequate remedy at Law for money damages in the event that this Agreement has not been performed in accordance 
with its terms, and therefore agrees that the other Party shall be entitled to seek specific enforcement of the terms hereof in addition to any other remedy to which 
it may be entitled, at Law or in equity. 
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6.17 Severability. If any provisions of this Agreement shall be held to be illegal, invalid or unenforceable, the Parties agree that such provisions 

shall be enforced to the maximum extent permissible so as to effect the intent of the Parties, and the validity, legality and enforceability of the remaining 
provisions of this Agreement shall not in any way be affected or impaired thereby. If necessary to effect the intent of the Parties, the Parties shall negotiate in 
good faith to amend this Agreement to replace the unenforceable provision with an enforceable provision which as closely as possible reflects and gives effect to 
such intent.

6.18 The Agent.  Each Stockholder and Buyer Transferee, severally and not jointly, hereby ratifies and confirms the appointment of JBR 
(together with his permitted successors, and in this context, the “Agent”), as its true and lawful agent and attorney-in-fact to: (a) enter into any agreement in 
connection with this Agreement and the Contemplated Transactions and any transactions contemplated by the Transaction Documents, (b) exercise all or any of 
the powers, authority and discretion conferred on such Stockholder under this Agreement or any of the Transaction Documents on behalf of such Stockholder, (c) 
waive any terms and conditions of this Agreement or any of the Transaction Documents on behalf of such Stockholder, (d) give and receive notices on such 
Stockholder’s behalf and to be such Stockholder’s exclusive representative with respect to any matter, suit, claim, action or proceeding arising with respect to any 
of the Contemplated  Transactions or any Transaction Document, and the Agent agrees to act as, and to undertake the duties and responsibilities of, such agent 
and attorney-in-fact on behalf of such Stockholder. This power of attorney is coupled with an interest and irrevocable. The Agent shall not be liable for any action 
taken or not taken by him in connection with his obligations as agent under this Agreement: (i) with the consent of a majority of the Selling Entities who, as of 
the date hereof, are the owners of more than fifty percent (50%) of the Redeemed Shares or (ii) in the absence of its own gross negligence or willful misconduct. 
If the Agent is unable or unwilling to serve in such capacity, his successor shall be named by those Selling Entities who, as of the date hereof, are the owners of 
more than fifty percent (50%) of the Redeemed Shares, which successor shall serve and exercise the powers of the Agent hereunder.  Additionally, the Agent 
shall be jointly and severally indemnified by the Selling Entities for any Losses related to actions taken or not taken by him in his capacity as agent hereunder, 
and in connection therewith, shall advance to him all expenses incurred in connection therewith, except where such Losses arise as a result of his own gross 
negligence or willful misconduct. The Joinder Agreement will include an equivalent designation of JBR at the agent for the Buyer Transferee.

[Remainder of page left blank intentionally]
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[Signature page to Asset Purchase and Redemption Agreement]

 
 

IN WITNESS WHEREOF, the undersigned Parties have executed this Agreement as of the date first written above.

SELLER:
 
LANDOS BIOPHARMA, INC.
 
/s/ Gregory Oakes 
Name: Gregory Oakes
Title: Chief Executive Officer
 
 
AGENT:
 
/s/ Dr. Josep Bassaganya-Riera
Dr. Josep Bassaganya-Riera
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APPENDIX A

Definitions

“Accounting Books and Records” means any and all books and records that are or can be made available to the independent auditors for the purpose of auditing 
the financial statements and expressing an opinion thereon. 

“Acquired Assets” has the meaning set forth in Section 1.1.

“Acquired Business” means the current Business of Landos as and to the extent it relates to the Acquired Compounds and the other Acquired Assets.

“Acquired Samples” has the meaning set forth in Section 1.1(f).

“Acquired Compounds” means (a) Landos’ proprietary Compounds known as Omilancor (or BT-11), LABP-104 (or BT-104), LABP-111 (or BT-111) and such 
other Compounds targeting lanthionine synthetase C-like (LANCL) proteins that are owned or Controlled by Landos immediately prior to the Closing, in each 
case, as set forth on Schedule B annexed hereto (including with respect to the chemical structures thereof) and (b) any salt, ester, hydrate, solvate, enantiomer, 
free acid form, free base form, crystalline form, co-crystalline form, amorphous form, pro-drug (including ester pro-drug) form, racemate, polymorph, chelate, 
stereoisomer, tautomer, or optically active form of any of the foregoing.

“Acquired Compounds License Agreement” has the meaning set forth in Section 2.3(b).

“Acquired Drug Substance and Acquired Drug Product” has the meaning set forth in Section 1.1(b).

“Acquired FDA Files” has the meaning set forth in Section 1.1(d).

“Acquired INDs” has the meaning set forth in Section 1.1(c).

“Acquired Intellectual Property Rights” has the meaning set forth in Section 1.1(a).

“Acquired Manufacturing Records and Study Reports” has the meaning set forth in Section 1.1(e).

“Acquiror Affiliate” has the meaning set forth in Section 4.9(c).

“Action” means any claim, legal action, complaint, investigation, petition, suit or other proceeding, whether civil or criminal, in law or in equity, or before any 
arbitrator or Governmental Entity. 

“Affiliate” means a Person that directly or indirectly, through one or more intermediaries, controls, or is controlled by, or is under common control with, a 
specified Person. 

“Affiliate Competing Program” has the meaning set forth in Section 4.9(c).

“Agreement” has the meaning specified in the introductory paragraph.

“Agent” has the meaning specified in the introductory paragraph. 

“Approval” means all current and pending approval, authorization, consent, qualification or registration, or any waiver of any of the foregoing, required to be 
obtained from, or any notice, statement or other communication required to be filed with or delivered to, any Governmental Entity or any other Person. 

“Approvals and Permits” means all Approvals and all Permits required for Seller to transfer of the Acquired Business and the Acquired Assets, to consummate 
the Contemplated Transactions, or to prevent a breach or termination of any Assumed Contract. 
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“Assumed Contracts” means those Landos Acquired Business Contracts identified on Schedule 1.4 that are specifically identified to be assumed by Agent or 
Buyer Transferee (and not including any contracts listed on Schedule 1.4-II), subject in all instances to the approval of the other party to any Contract.

“Assumed Liabilities” has the meaning specified in Section 1.2. 

“Books and Records” means all books, data, files, papers, correspondence, databases, information systems, program, software, documents and records, in both 
electronic and hard copy forms, other than Accounting Books and Records and e-mail. 

“Business” has the meaning specified in the recital. 

“Business Day” means a day on which commercial banks are generally open to conduct their regular banking business in New York, New York. 

“Buyer Competing Activity” has the meaning set forth in Section 4.9(a).

“Buyer Indemnified Parties” has the meaning specified in Section 5.1.

“Buyer Transferee” has the meaning specified in the introductory paragraph. 

“Closing” means the consummation of the Sale. 

“Closing Date” has the meaning specified in Section 2.1. 

“Change of Control” shall occur if: (a) any third party acquires directly or indirectly the beneficial ownership of any voting security of a Party, or if the 
percentage ownership of such person or entity in the voting securities of a Party is increased through stock redemption, cancellation or other recapitalization, and 
immediately after such acquisition or increase such third party is, directly or indirectly, the beneficial owner of voting securities representing more than fifty 
percent (50%) of the total voting power of all of the then outstanding voting securities of a Party; (b) a merger, consolidation, recapitalization, or reorganization 
of a Party is consummated, other than any such transaction, which would result in stockholders or equity holders of such Party immediately prior to such 
transaction, owning at least fifty percent (50%) of the outstanding securities of the surviving entity (or its parent entity) immediately following such transaction; 
(c) the stockholders or equity holders of a Party approve a plan of complete liquidation of such Party, or an agreement for the sale or disposition by such Party of 
all or substantially of such Party’s assets, other than pursuant to the transaction described above or to an Affiliate; or (d) the sale or transfer to a third party of (i) 
all or substantially all of such Party’s assets taken as a whole or (ii) a majority of such Party’s assets which relate to this Agreement, is effected.

“Code” means the Internal Revenue Code of 1986, as amended from time to time. 

“Company Plan” means any retirement, pension, profit sharing, deferred compensation, equity bonus, savings, bonus, incentive, cafeteria, medical, dental, 
vision, hospitalization, life insurance, accidental death and dismemberment, medical expense reimbursement, dependent care assistance, tuition reimbursement, 
disability, sick pay, holiday, vacation, severance, change of control, equity purchase, equity option, restricted equity, phantom equity, equity appreciation rights, 
fringe benefit or other employee benefit plan, program, policy, practice, fund or contract or any employment, consulting or personal services Contract, whether 
written or oral, funded or unfunded or domestic or foreign, (a) sponsored, maintained or contributed to by Landos, any Subsidiary or, (b) covering or benefiting 
any current or former officer, employee, agent, director or independent contractor of Landos or any Subsidiary (or any dependent or beneficiary of any such 
individual). 
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“Compound” means (a) a Party’s proprietary compounds, and (b) any salt, ester, hydrate, solvate, enantiomer, free acid form, free base form, crystalline form, 
co-crystalline form, amorphous form, pro-drug (including ester pro-drug) form, racemate, polymorph, chelate, stereoisomer, tautomer, or optically active form of 
any of the foregoing.

“Competing Party” means, with respect to the conduct of a (a) Buyer Competing Activity, each of the Agent, Stockholders and Buyer Transferee and (b) Seller 
Competing Activity, Landos. 

“Competing Program” means the performance of a Buyer Competing Activity and/or Seller Competing Activity, as applicable. 

“Confidential Business Information” has the meaning set forth in Section 6.10(c)(i). 

“Confidential Landos Information” has the meaning set forth in Section 6.10(c)(ii). 

“Contemplated Transactions” means the Sale, the redemption of the Redeemed Shares and the other transactions contemplated by this Agreement and the other 
Transaction Documents. 

“Contract” means any agreement, arrangement, bond, commitment, franchise, indemnity, indenture, instrument, lease, license or understanding, whether or not 
in writing. 

“Control” or “Controlled by” means the possession by Landos or the Agent or any Stockholder, as applicable, and in each case whether by ownership, license, 
or otherwise, of, (a) with respect to any tangible Intellectual Property Rights, the legal authority or right to physical possession of such tangible Intellectual 
Property Rights, with the right to provide such tangible Intellectual Property Rights to Agent (in the case of Landos) or Landos (in the case of Agent or any 
Stockholder) on the terms set forth herein or (b) with respect to any intangible Intellectual Property Rights, the legal authority or right to grant a license, 
sublicense, access, or right to use (as applicable) to Agent (in the case of Landos) or Landos (in the case of Agent or any Stockholder) under such Intellectual 
Property  Rights on the terms set forth herein, in each case ((a) and (b)), without breaching or otherwise violating the terms of any arrangement or agreement with 
a third party in existence as of the Closing Date.

“Controlling Party” has the meaning specified in Section 5.4(b).

“Departed Employees” has the meaning set forth in Section 2.3(f).

“De Minimis Amount” has the meaning set forth in Section 5.6(a).

“Dispute” has the meaning set forth in the third paragraph of this Agreement.

“Encumbrance” means the Outbound Licenses, any claim, charge, lease, covenant, easement, encumbrance, security interest, lien, option, pledge, rights of 
others, or restriction (whether on voting, sale, transfer, disposition or otherwise), whether imposed by agreement, understanding, Law, equity or otherwise, except
for any restrictions on transfer generally arising under any applicable federal or state securities law. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time. 

“Excluded Assets” has the meaning specified in Section 1.3. 

“Excluded Liabilities” has the meaning specified in Section 1.4.

“Exclusivity Period” has the meaning set forth in Section 4.9(a).

“Exclusive Courts” has the meaning set forth in Section 6.6.
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“Exploit” has the meaning set forth in Section 4.9(a). 

“Exit Documentation” has the meaning set forth in Section 2.3(f).

“Family Member” means, with respect to a natural person, such person’s spouse or same or opposite sex domestic partner, child, parent, grandparent, grandchild, 
sibling. “Family member” also includes individuals in the following relationships with such person’s spouse or domestic partner: child, parent and grandparent. 
“Child” also includes a child of a legal guardian or de facto parent, regardless of age or dependency status and those to whom the employee is “in loco parentis” 
or “de facto” parent as well as a child of a legal guardian or de facto parent. Parent and parent in-law also includes de facto parent, stepparent or legal guardian.

“FDA” means the United States Food and Drug Administration or any successor agency thereof.

“FDCA” means the federal Food, Drug and Cosmetic Act, as amended, and the regulations promulgated thereunder.

“GAAP” means generally accepted accounting principles, as in effect from time to time. 

“General Deductible” has the meaning set forth in Section 5.6(a)

“Governmental Entity” means any government or any agency, bureau, board, commission, court, department, official, political subdivision, tribunal or other 
instrumentality of any government, whether federal, state or local, domestic or foreign. 

“IND” means an Investigational New Drug Application (IND) seeking to obtain authorization from the FDA to administer an investigational drug or biological 
product to humans, including all materials relating to and submitted in connection with any pre-Investigational New Drug meeting.

“Inbound Licenses” means any Contract between, on the one hand, Landos or its Subsidiary, and on the other hand, a third party, pursuant to which such third 
party grants Landos or its Subsidiary a license under any Acquired Intellectual Property Rights, as in effect immediately prior to the Closing Date.

“Indemnified Parties” has the meaning set forth in Section 5.2.

“Indemnifying Party” has the meaning set forth in Section 5.4(a).

“Intellectual Property Rights” means, all (i) Patent Rights, (ii) trademarks, service marks, trade dress, trade names, brand names, logos, internet domain names 
and corporate names and registrations and applications for registration thereof, (iii) copyrights (registered or unregistered), whether statutory or common Law, 
and copyrightable works and registrations and applications for registration thereof, together with all authors’ and moral rights, including, without limitation, all 
derivative works, renewals, extensions, reversions or restorations of copyright, now or hereafter provided by applicable Laws, (iv) trade secrets and other 
confidential information (including, without limitation, ideas, formulas, compositions, inventions (whether patentable or unpatentable and whether or not reduced 
to practice), know-how, products, processes, techniques, methods, research and development information and results, drawings, specifications, designs, plans, 
proposals, data, marketing plans and customer, prospect and supplier lists and information), (v) moral rights, rights of paternity or attribution, or any similar 
property rights, (vi) all causes of action for infringement (past, present, or future) for any of the foregoing, and (vii) any rights received under any license or other 
arrangement with respect to the foregoing. 

“IRS” means the Internal Revenue Service or any successor entity. 

“JBR” has the meaning specified in the introductory paragraph.
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“Joinder Agreement” has the meaning set forth in Section 2.3(g).

“Landos” has the meaning specified in the introductory paragraph. 

“Landos Acquired Business Contracts” has the meaning specified in Section 6(a) of Schedule 3.1.

“Landos Claims” has the meaning set forth in Section 4.7(a).

“Landos Fundamental Representations” has the meaning set forth in Section 5.5(b).

“Landos Indemnified Parties” has the meaning set forth in Section 5.2.

“Landos Release” has the meaning set forth in Section 4.7(a).

“Landos Released Party” has the meaning set forth in Section 4.8(a).

“Landos Releasing Party” has the meaning set forth in Section 4.7(a).

“Law” means any constitutional provision, statute or other law, rule, regulation, or interpretation of any Governmental Entity and any Order. 

“Liability” means any direct or indirect liability, indebtedness, guarantees, obligation, expenses, costs, loss, damages, Taxes or deficiencies, absolute or 
contingent, accrued or unaccrued, due or to come due, liquidated or unliquidated damages, whether or not made or asserted. 

“LianBio” means LianBio Respiratory Limited, a company limited by shares organized and existing under the laws of Hong Kong Special Administrative Region 
of the People’s Republic of China.

“LianBio First Amendment to Original License Agreement” means the First Amendment to License and Collaboration Agreement between LianBio and 
Landos, substantially in the form annexed hereto as Exhibit 3.

“LianBio New License Agreement” means the License and Collaboration Agreement between LianBio and the Selling Entities or such other entity as designated 
by the Agent substantially in the form annexed hereto as Exhibit 4.

“LianBio Original License Agreement” means the License and Collaboration Agreement dated as of May 14, 2021 between LianBio and Landos.

“License Grant” has the meaning set forth in Section 1.6.

“Licensed Technology” means any Intellectual Property Rights that are owned or Controlled by Landos or any of its Affiliates as of the Closing Date (other than 
Acquired Intellectual Property Rights) that are necessary or reasonably useful for the development, manufacture, or commercialization of any of the Acquired 
Compounds.

“Loss” means any action, damage, disbursement, liability, loss, deficiency, obligation, penalty,  settlement, and costs and expenses (including reasonable 
documented out-of-pocket attorneys’, accountants’ and other professional fees, costs and other reasonable out-of-pocket expenses incurred in defending, asserting 
or settling the foregoing) of any kind or nature, but expressly excluding any unforeseeable, speculative, exemplary, incidental, special or punitive damages or any 
consequential damages, including lost profits, diminution in value, or losses calculated by “multiple of profits”, “multiple of cash flows” or any other similar 
“multiplier” calculation methodologies (in each case, except to the extent paid or payable by an Indemnified Party to a third party in connection with a third party 
claim). 
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“[***]” has the meaning set forth in Section 2.3(f).

“Non Controlling Party” has the meaning set forth in Section 5.4(b).

“Order” means any decree, injunction, judgment, order, ruling, assessment or writ. 

“Organizational Documents” means (i) the articles or certificate of incorporation and the bylaws of a corporation, (ii) the partnership agreement and any 
statement of partnership of a general partnership, (iii) the limited partnership agreement and the certificate of limited partnership of a limited partnership, (iv) the 
limited liability company agreement and articles or certificate of formation of a limited liability company, and (v) any charter or similar document adopted or 
filed in connection with the creation, formation or organization of a Person, in each case as amended and in effect. 

“Outbound Licenses” means any Contract between on the one hand, Landos or its Subsidiary, and on the other hand, a third party, pursuant to which Landos or 
its Subsidiary grants such third party a license under any Acquired Intellectual Property Rights, as in effect immediately prior to the Closing Date. 

“Party” or “Parties” shall have the meaning specified in the introductory paragraph.

“Patent Rights” means any and all (a) issued patents, (b) pending patent applications, including all provisional applications, substitutions, continuations, 
continuations-in-part, divisions and renewals, and all patents granted thereon, (c) patents-of-addition, reissues, reexaminations and extensions or restorations by 
existing or future extension or restoration mechanisms, including patent term adjustments, patent term extensions, supplementary protection certificates or the 
equivalent thereof, and (d) United States and foreign counterparts of any of the foregoing.  

“Permit” means all current and pending license, permit, franchise, certificate of authority, or order, or any waiver of the foregoing, required to be issued by any 
Governmental Entity.

“Permitted Encumbrances” means: (a) statutory or common law liens for Taxes that are not yet delinquent or liens for Taxes being contested in good faith 
through appropriate proceedings and for which adequate reserves have been established in accordance with GAAP; (b) statutory or common law liens to secure 
obligations to landlords, lessors or renters under leases, licenses or rental agreements; (c) deposits or pledges made in connection with, or to secure payment of, 
workers’ compensation, unemployment insurance or similar programs mandated by applicable Law or Governmental Entity; (d) statutory or common law liens in 
favor of carriers, warehousemen, mechanics and materialmen, to secure claims for labor, materials or supplies and other like liens; (e) leases or subleases or 
licenses or sublicenses granted to others on a non‑exclusive basis in the ordinary course of business; (f) liens in favor of customs and revenue authorities arising 
as a matter of Law to secure payments of customs duties in connection with the importation of goods; (g) easements, reservations, right-of-way, restrictions, 
minor defects or imperfections in title and other similar liens affecting real property not interfering in any material respect with the ordinary conduct of the 
Acquired Business; (h) any such matters of record, Encumbrances (other than Permitted Encumbrances) and other imperfections of title that do not, individually 
or in the aggregate, materially impair the continued ownership, use and operation of the assets to which they related in the conduct of the Acquired Business as 
currently conducted; (i) liens in favor of financial institutions arising in connection with Landos’ deposit accounts or securities accounts held at such institutions 
to secure customary fees, charges and the like; and (j) the LianBio Original License Agreement.

“Person” means an association, a corporation, an individual, a partnership, a trust or any other entity or organization, including a Governmental Entity. 

[***] 

“Pre-Mediation Period” has the meaning set forth in Section 6.6.
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“Redeemed Shares” has the meaning specified in the recitals. 

“Redemption Consideration” has the meaning set forth in Section 1.5.

“Related Party” means (i) any shareholder, director or officer of any Subsidiary or Landos and (ii) any Affiliate or associate of any of the foregoing, however, 
excluding Landos or any Subsidiary. 

“Representative” means officers, directors, employees, attorneys, accountants, agents, and advisors of a Party.

“Restricted Technology” means (a) with respect to the conduct of a Buyer Competing Activity, (i) the Acquired Assets (including all Intellectual Property Rights 
therein), (ii) Licensed Technology and (iii) any other Intellectual Property Rights Controlled by Agent, Stockholders and/or Buyer Transferee as of the date of 
Closing that are necessary or reasonably useful for the Exploitation of the Acquired Compounds and (b) with respect to the conduct of a Seller Competing 
Activity, the Licensed Technology

“Retained Compounds” means (a) the Royalty-Bearing Retained Compounds and (b) any other Compound owned or Controlled by Landos as of the Closing 
Date and not specifically included as an Acquired Compound. 

“Retained Compounds Royalty Agreement” has the meaning set forth in Section 2.2(c).

“Royalty-Bearing Retained Compounds” means (a) Landos’ proprietary Compounds known as NX‑13, LABP-66. LABP-73, LABP-69, and (b) any salt, ester, 
hydrate, solvate, enantiomer, free acid form, free base form, crystalline form, co-crystalline form, amorphous form, pro-drug (including ester pro-drug) form, 
racemate, polymorph, chelate, stereoisomer, tautomer, or optically active form of any of the foregoing.

“Sale” has the meaning specified in the recitals. 

“Securities Act” means the U.S. Securities Act of 1933, as amended. 

“Seller” has the meaning specified in the introductory paragraph.

“Seller Competing Activity” has the meaning set forth in Section 4.9(b). 

“Selling Entities” has the meaning specified in the introductory paragraph.

[***] 

“Subsidiary” means any Person in which Seller (either alone or through or together with any other Subsidiary) owns or controls, directly or indirectly, 50% or 
more of the capital stock or the holders of which are generally entitled to vote for the election of the board of directors or other governing body of such Person. 

“Standstill Period” has the meaning set forth in Section 4.6.

“Stockholders” has the meaning specified in the introductory paragraph.

“Stockholder and Buyer Transferee Fundamental Representations” has the meaning set forth in Section 5.5(c).

“Stockholder Claims” has the meaning set forth in Section 4.8(a).

“Stockholders Release” has the meaning set forth in Section 4.8(a).
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“Stockholder Released Parties” has the meaning set forth in Section 4.7(a).

“Stockholder Releasing Party” has the meaning set forth in Section 4.8(a).

“Tax” means any U.S. or non-U.S. federal, state, county or local income, alternative minimum, capital gains, sales, use, excise, franchise, unitary, real and 
personal property, transfer, documentary, value-added, gross receipt, stamp, capital stock, production, business and occupation, disability, employment, payroll, 
severance, or withholding tax or similar charge imposed by any Governmental Entity in the nature of a tax, including any interest, penalties (civil or criminal), or 
additional amounts related thereto or to the nonpayment thereof, whether disputed or not. 

“Tax Claim” has the meaning set forth in Section 6.3(c).

“Tax Records” means Tax Returns and Tax workpapers. 

“Tax Return” means a report, return or other information (including all schedules and attachments) required to be supplied to a Governmental Entity with respect
to Taxes including where permitted or required, combined or consolidated returns for any group of entities that includes any Subsidiary or Landos. 

“Third Party Claim” has the meaning set forth in Section 5.4(b).

“Transaction Documents” means this Agreement and all other agreements, certificates, instruments, documents and writings delivered by Agent, a Stockholder 
or, if applicable, the Buyer Transferee, on the one hand, or Landos, on the other hand, in connection with the Contemplated Transactions. 

“Transition Services” has the meaning set forth in Section 4.4.

“Withholding Tax Action” has the meaning set forth in Section 4.13.
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SCHEDULE A

 
SELLING ENTITIES

 

Name of Selling Entity

No. Shares of 
Landos Common Stock

Percentage of Selling 
Entities’ Shares

 
 

Cash Payment
    
[***]    
    
    
    
    
    
    
    
    
Total 9,086,441 100.00% $3,000,000.00
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SCHEDULE B

 
[***]
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SCHEDULE B-1

 
ACQUIRED INTELLECTUAL PROPERTY RIGHTS

 
I. PATENT RIGHTS (to be updated by Landos/Dewitt through closing)
 
See Schedule B-1-I, attached.
 
II. TRADEMARKS 
 
See Schedule B-1-II, attached.
 
III. COPYRIGHTS 
 
None.
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SCHEDULE B-2

 
[***]
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SCHEDULE B-3

 
ACQUIRED INDs

 
Compound Indica�on IND number IND Status
BT-11 Crohn’s Disease 128490 Ac�ve
 Ulcera�ve Coli�s 138071 Ac�ve
 Eosinophilic Esophagi�s 153950 Ac�ve
 Psoriasis 153953 Ac�ve
    
LABP-104 Rheumatoid Arthri�s 153942 Ac�ve 
 Systemic Lupus Erythematosus 153949 Ac�ve
        
BT-11 Atopic Derma��s n/a Not ac�ve: Pre-IND considered in 2020
 A.Derm 153951 no filings
BT-111 NASH 153948 no filings
 T1DM 153941 no filings
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SCHEDULE B-4

[***]
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SCHEDULE B-5

 
ACQUIRED MANUFACTURING RECORDS AND STUDY REPORTS 

 
AND

 
DISTRIBUTORS, SALES REPRESENTATIVES, MANUFACTURERS AND SUPPLIERS

FOR THE ACQUIRED BUSINESS AND SALES 
 
 
I. ACQUIRED MANUFACTURING RECORDS AND STUDY REPORTS 

 
[***]

 
II. LIST OF DISTRIBUTORS, SALES REPRESENTATIVES, MANUFACTURERS, SUPPLIERS AND SALES, MANUFACTURING AND 

LICENSING AGENTS RELATING TO THE ACQUIRED BUSINESS 
 

[***]
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SCHEDULE B-6

 
[***]
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SCHEDULE 1.2

ASSUMED LIABILITIES
 
 
I. ASSUMED CONTRACTS
 

Assumed Contracts listed on Schedule 1.4 (not including any contracts listed on Schedule 1.4-II).

II. OTHER ASSUMED LIABILITIES
 

a. [***]

b. Any Liabilities for Taxes with respect to the Acquired Business, the Acquired Assets, and/or the Licensed Technology for any taxable period (or 
portion thereof) beginning after the Closing Date and any transfer, documentary, sales, use, stamp, registration, value added, goods and services, 
and other similar Taxes imposed on the assignment or transfer of the Acquired Business, the Acquired Assets, and/or the Licensed Technology 
pursuant to this Agreement (or a subsequent assignment or transfer to the Buyer Transferee or any other third party).
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SCHEDULE 1.4

ASSUMED CONTRACTS
 

 
None.
 
 

 
 

OTHER LANDOS ACQUIRED BUSINESS CONTRACTS
 
See Schedule 1.4-II, attached.
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SCHEDULE 3.1

REPRESENTATIONS AND WARRANTIES OF LANDOS

Except as set forth in the corresponding sections or subsections of the disclosure schedules with respect to Landos attached hereto, Landos represents, 
warrants and agrees as follows: 

1. Organization and Related Matters. 

(a) Landos is a corporation duly organized, validly existing and in good standing under the laws of Delaware and has all 
necessary corporate power and authority to own, lease and operate its assets and to carry on its business as currently conducted. Landos has all necessary 
corporate power and authority to execute, deliver and perform this Agreement and any other Transaction Documents to which it is a party and consummate the 
Contemplated Transactions and by such other Transaction Document.

(b)  Each Subsidiary of Landos (i) is duly organized, validly existing and in good standing under the laws of the 
jurisdiction of its incorporation, (ii) has all necessary corporate power and authority to own, lease and operate its assets and to carry on its business as currently 
conducted and (iii) is duly qualified or licensed to do business as a foreign corporation and is in good standing in such jurisdictions where so required under 
applicable Law.

2. Authorization; No Conflicts. 

(a) The execution, delivery and performance of this Agreement and the other Transaction Documents by Landos has been 
duly and validly authorized by the Board of Directors of Landos and by all other necessary corporate action and procedures on the part of Landos, pursuant to 
applicable laws and regulations and the articles of incorporation or any other internal regulations of Landos. The approval by Landos’ stockholders of the 
execution, delivery and performance of this Agreement and the other Transaction Documents is not required. This Agreement and any other Transaction 
Documents to which Landos is a party constitute the legally valid and binding obligation of Landos, enforceable against Landos in accordance with its terms 
except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws and equitable principles relating to or 
limiting creditors rights generally.

(b) Neither the execution, delivery and performance of any Transaction Documents, including this Agreement, nor the 
consummation of the Contemplated Transactions, by Landos or any Subsidiary, will (i) violate, or constitute a breach or default (whether upon lapse of time 
and/or the occurrence of any act or event or otherwise) under, the charter documents or by-laws of any of such entities or any Contract of any of such entities, (ii) 
result in the imposition of Encumbrance (other than Permitted Encumbrances) against any of the Acquired Assets or (iii) violate any Law.

(c) The execution and delivery by Landos and the performance of this Agreement and any Contemplated Transactions by 
Landos or any Subsidiary will not require consent or waiver from, filing or registration with, or the issuance of any Permit or Approval by, any other Person or 
Governmental Entity, except as explicitly required in this Agreement.

(d) The purchase and acquisition of the Redeemed Shares by Landos does not and will not violate any Laws and will not 
be declared or be deemed null and void under applicable Law or the Organizational Documents or other internal rules or regulations of Landos. On the Closing 
Date, Landos (i) has sufficient capital and has otherwise satisfied all other requirements under applicable Law and the Organizational Documents or other internal 
rules or regulations of Landos in order to consummate the redemption of the Redeemed Shares, (ii) has received all necessary consents and have completed any 
other procedures in connection with the consummation of the redemption and purchase of the Redeemed Shares.
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3. Books and Records; Acquired FDA Files; Acquired Manufacturing Records and Study Reports. Landos’ Books and Records relating to the 

Acquired Assets and Acquired Business, as well as the Acquired Compounds, Acquired FDA Files and the Acquired Manufacturing Records and Study Reports 
included in the Acquired Assets, after November 6, 2021, are complete and correct in all material respects and have been provided to Agent. Each transaction 
relating to the Acquired Business is properly and accurately recorded on the respective Books and Records of Landos and its Subsidiaries, and each document 
upon which entries in such Books and Records are based is complete and accurate in all material respects. All correspondence (including emails) sent by Landos 
(or sent by a Representative on its behalf) to or received from the FDA after November 6, 2021 relating to any of the Acquired Compounds is included in the 
Acquired FDA Files. All draft reports provided as part of the diligence process are the most recent drafts and remain in draft status as of Closing Date. No 
communication regarding omilancor has been conducted with the FDA since November 6, 2021 except a Development Safety Update Report submitted in August 
of 2022.

4. Acquired Drug Substance and Acquired Drug Product and Acquired Samples.  Landos’ inventory of Acquired Drug Substance and 
Acquired Drug Product has not, since November 6, 2021, been: (a) manufactured or stored in any material respect in violation of applicable specifications 
therefor in effect at the time of manufacture; provided, that Landos makes no such representation or warranty with respect to such inventory that was initially 
stored prior to November 6, 2021 to the extent Landos has continued to store such inventory in the same manner as so stored prior to November 6, 2021, and (b) 
adulterated or misbranded within the meaning of the FDCA in any material respect. Landos’ inventory of Acquired Samples has not, since May 24, 2022, been: 
(a) manufactured or stored in any material respect in violation of applicable specifications therefor in effect at the time of manufacture; provided, that Landos 
makes no such representation or warranty with respect to such inventory that was initially stored prior to May 24, 2022 to the extent Landos has continued to 
store such inventory in the same manner as so stored prior to May 24, 2022, and (b) adulterated or misbranded within the meaning of the FDCA in any material 
respect. Total omilancor drug substance inventory is 238 kilograms with a variance of 3 kilograms for material under manufacture. No supplies of omilancor drug 
product are available. A dissolution method has been developed for omilancor tablets; provided, however, that Landos makes no representation as to the 
suitability of such dissolution method or the completeness of the development of this method, and takes no responsibility for further development of this 
dissolution method.

5. Absence of Changes. Since November 6, 2021, except as disclosed in  Landos’ filings with the U.S. Securities and Exchange Commission, 
(a) Landos and each of its Affiliates has conducted the Acquired Business in the ordinary course of business consistent with past practice, (b) there has not been 
any material damage, destruction or other material physical loss with respect to the Acquired Business of Landos and its Affiliates and any Acquired Assets, and 
(c) no event or circumstance has occurred that could reasonably make any representation or warranty contained herein, if made as of the date of such event or 
circumstance, untrue or incorrect in any material respect.  No clinical or nonclinical studies of omilancor have been initiated after November 6, 2021.

6. Contracts. 

(a)  Landos has provided current and complete (to the extent relating to the Acquired Business) copies of all Contracts 
relating to the Acquired Business to which either Landos or a Subsidiary is a party or any property of Landos or a Subsidiary is subject to or by which it is bound, 
including the Assumed Contracts (the “Landos Acquired Business Contracts”). To the best of Landos’ knowledge, all Landos Acquired Business Contracts in 
effect as of the date hereof are listed on Schedule 1.4 of the Agreement.
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(b)  Each Assumed Contract is legal, valid, binding and enforceable and in full force and effect. Landos or a Subsidiary, as 

the case may be, has duly performed in all material respects its obligations thereunder to the extent that such obligations to perform have accrued; and no material 
breach or material default, alleged material breach or material default, or event which would (with the passage of time, notice or both) constitute a material breach 
or material default thereunder by Landos or any Subsidiary, as the case may be (or, to the best knowledge of Landos or a Subsidiary, any other party or obligor 
with respect thereto), has occurred or as a result of this Agreement or its performance will occur. The consummation of the Contemplated Transactions will not 
(and will not give any person a right to) (i) terminate or modify any material rights of, or accelerate or augment any material obligation of, either Landos or a 
Subsidiary under any Assumed Contract or (ii) create, accelerate or augment any material rights of any party to any Assumed Contract or cause any material 
rights of such party to become enforceable.

7. Condition of Acquired Assets. Landos has (i) good and marketable title to the Acquired Assets, free and clear of any Encumbrances (other 
than Permitted Encumbrances) and (ii) all rights, power and authority to sell, convey, assign, transfer and deliver the Acquired Assets to Agent in accordance with 
the terms of this Agreement. At the Closing, Landos shall deliver (which, for the avoidance of doubt, shall not require Landos to make physical delivery of the 
assets) the Acquired Assets to Agent, free and clear of any Encumbrances (other than Permitted Encumbrances). 

8. Intellectual Property. 

(a) Landos has sole title to and ownership of all Acquired Intellectual Property Rights, and the Selling Entities will have 
such title, and ownership as of and immediately following the Closing. All such Acquired Intellectual Property Rights is owned solely and exclusively by Landos, 
free and clear of any Encumbrances (other than Permitted Encumbrances) or other rights or claims of ownership by any third party. 

(b) Landos (i) possesses legally enforceable rights to use (in the manner currently used in the conduct of the Acquired 
Business as of the Closing) all third party Intellectual Property Rights under valid and subsisting written license agreements comprising Landos Acquired 
Business Contracts and (ii) has identified all such third party Intellectual Property Rights and the relevant Landos Acquired Business Contracts governing 
Landos’ use thereof.

(c) No Subsidiary of Landos uses or has any title to, ownership of, or other interest in and to any Acquired Intellectual 
Property Rights.

(d) To the knowledge of each Subsidiary and Landos, neither Landos nor any Subsidiary has (i) misappropriated or 
infringed the Intellectual Property Rights of any other Person in any respect in connection with the Acquired Business or (ii) received any notice of any 
threatened claims (x) against Landos or any Subsidiary of infringement, unauthorized use, or violation of any Intellectual Property Rights of others or (y) 
contesting the right of Landos or any Subsidiary to use, sell, exercise, license transfer or dispose of any Acquired Intellectual Property Rights, the Licensed 
Technology, or the Acquired Compounds, or any products, processes, materials or services covered thereby in any manner. 

(e)  To the knowledge of each Subsidiary and Landos, none of the Acquired Intellectual Property Rights or Licensed 
Technology is being infringed by the activities, products or services of, or is being misappropriated by, any Person, except as disclosed on Section 8(e) of the 
disclosure schedule. Neither Landos nor any Subsidiary has (i) made any such claims against any Person or (ii) any knowledge of any facts or circumstances 
involving any Person who is infringing, violating, misappropriating or otherwise misusing any Acquired Intellectual Property Rights or Licensed Technology, 
except as disclosed on Section 8(e) of the disclosure schedule. 
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(f) All Acquired Intellectual Property Rights and Licensed Technology owned by or exclusively licensed to Landos or a 

Subsidiary are valid or enforceable. Neither Landos nor any Subsidiary has received any written notice (or to the knowledge of Landos, other notice) challenging 
the ownership, use, validity or enforceability of any Acquired Intellectual Property Rights or Licensed Technology. 

(g) Schedule B-1-I of the Agreement lists all patent applications and patents that comprise Acquired Intellectual Property 
Rights, including the jurisdictions in which each item has been issued, or in which such application has been filed.  Schedule B-1-II of the Agreement lists all 
registered trademarks that comprise Acquired Intellectual Property Rights, including the jurisdictions in which each item has been issued or registered or in which 
such application has been filed. Schedule B-1-III of the Agreement lists all copyrights that comprise Acquired Intellectual Property Rights, including the 
jurisdictions in which each item has been issued.

(h) There is no license, sublicense, Contracts or other instrument under which Landos or any Subsidiary has granted, will 
grant or has any obligation to grant, any right to use any Acquired Intellectual Property Rights (other than non-exclusive licenses granted in the ordinary course of 
business). 

(i) Neither Landos nor any Subsidiary has received written notice of any default, and to the knowledge of Landos, is not 
in default, under any Outbound Licenses or Inbound Licenses nor, to the knowledge of Landos or any Subsidiary, is any other party thereto in default.

(j) Landos has made available to the Agent correct and complete copies of all patents, patent applications, trademark 
registrations and trademark applications for or related to any Acquired Intellectual Property Rights, each as amended to date. Each such patent, patent application 
and trademark registration, if any, was properly registered and is in good standing and enforceable under applicable Laws and no renewal, fee, payment or other 
actions are required to be taken with respect to any registration within six months after the Closing Date. Neither Landos nor any Subsidiary has pending 
trademark applications relating to the Acquired Intellectual Property Rights.

(k) With respect to each item of third party Intellectual Property Rights and the Inbound Licenses relating to the Acquired 
Business, there are no royalty, commission or other executory payment agreements, arrangements or understandings payable by Landos or any Subsidiary relating 
thereto (except, for the avoidance of doubt, as pursuant to the Retained Compounds Royalty Agreement).

9. Legal Proceedings. There is no Order or Action pending, or, to the knowledge of Landos, threatened, against or affecting Landos or any 
Subsidiary or any of their respective properties or assets as it relates to the Acquired Business. There is no matter as to which Landos or any Subsidiary has 
received any notice, claim or assertion, or, to the best knowledge of Landos, which otherwise has been threatened or is reasonably expected to be threatened or 
initiated (except, in each case, from or by Agent or any Stockholder), against or affecting any director, officer, employee, agent or Representative of Landos or 
any Subsidiary or any other Person, nor to the best knowledge of Landos, any reasonable basis therefor, in connection with which any such Person has or may
reasonably be expected to have any right to be indemnified by Landos or any Subsidiary.

10. Compliance with Law. Each of Landos and the Subsidiaries is organized and has conducted the Acquired Business in accordance with 
applicable Laws, and the forms, procedures and practices of are in compliance with all such Laws, to the extent applicable. The use and operation of the Acquired 
Assets are in compliance in all material respects with all applicable Laws including environmental, health and safety standards, and there are no violations of any 
such Laws. 
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11.  Commercial Relationships. 

(a)  Section II of Schedule B-5 of the Agreement (i) sets forth all distributors, sales representatives, manufacturers, 
suppliers and other agents of Landos and the Subsidiaries for the manufacture, distribution, sale, licensing, and other exploitation of products relating to the 
Acquired Business and (ii) identifies any Persons to whom Landos or any Subsidiary has granted any exclusive or other preferential rights in connection 
therewith.

(b)  Except for the LianBio Original License Agreement, neither Landos nor any Subsidiary is (i) restricted from selling, 
licensing, manufacturing, distributing or otherwise exploiting any products relating to the Acquired Business, in any geographic area, during any period of time or 
in any market segment or (ii) subject to any Contract requiring the subcontracting or outsourcing of the manufacture or assembly of any portion of products in the 
Acquired Business to any Person.

12. No Brokers or Finders. No agent, broker, finder, or investment or commercial banker, or other Person or firm engaged by or acting on behalf 
of Landos or any Subsidiary or any of their respective Affiliates in connection with the negotiation, execution or performance of this Agreement or the 
Contemplated Transactions, is or will be entitled to any brokerage or finder’s or similar fee or other commission as a result of this Agreement or the 
Contemplated Transactions.

13. No Other Representations or Warranties; Acknowledgment by Landos.  

(a) Except for the representations and warranties expressly set forth in this Schedule 3.1, Landos nor any of its Affiliates 
nor any other Person on behalf of any of them is making or has made any express or implied representation or warranties of any kind or nature whatsoever, 
including with respect to the Acquired Business, Acquired Assets or Assumed Liabilities or with respect to any other information made available to Agent, any 
Stockholder or Buyer Transferee or their respective Representatives in connection with the Contemplated Transactions, including the accuracy or completeness 
thereof and Landos hereby expressly disclaims any such other representations and warranties.  Landos acknowledges that Agent, the Stockholders and the Buyer
Transferee, if applicable, have relied or will rely on the representations and warranties made by Landos in Section 3.1 of this Agreement and the schedule thereto.

(b) Landos acknowledges and agrees that, except for the representations and warranties made by the Stockholders or 
Buyer Transferee in Sections 3.2 or 3.3 or the schedules thereto, none of Agent, Stockholders or Buyer Transferee nor any other Person is making or has made 
any representations or warranties, expressed or implied, at law or in equity, with respect to or on behalf of Agent, Stockholders or Buyer Transferee, their 
businesses, operations, assets, liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or 
prospects (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects) or the accuracy or completeness 
of any information regarding Agent, Stockholders or Buyer Transferee or any other matter made available to Landos or its Representatives in expectation of, or in 
connection with, this Agreement or the Contemplated Transactions.  Landos is not relying upon and specifically disclaims that it is relying upon or has relied 
upon any such other representations or warranties that may have been made by any Person and acknowledges and agrees that Agent, Stockholders or Buyer 
Transferee and their Affiliates have specifically disclaimed and do hereby specifically disclaim any such other representations and warranties.
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SCHEDULE 3.2

 
REPRESENTATIONS AND WARRANTIES OF THE AGENT AND THE STOCKHOLDERS

Except as set forth in the corresponding sections or subsections of the disclosure schedules with respect to the Agent and Stockholders attached hereto, 
the Agent, jointly and severally, and each Stockholder, as to himself or itself only, represents, warrants and agrees as follows: 

14. Organization and Related Matters.  If an entity, such Stockholder is duly organized, validly existing and in good standing under the laws of 
its organization, has all necessary organizational power and authority to carry on its business as now being conducted and has the necessary corporate power and 
authority to execute, deliver and perform this Agreement and any other Transaction Documents to which it is a party. 

15. Authorization. If an entity, the execution, delivery and performance of this Agreement and any other Transaction Documents by such 
Stockholder have been duly and validly authorized by all necessary organizational action on the part of Stockholder. This Agreement constitutes the legal, valid 
and binding obligation of the Agent or the Stockholder, as applicable, enforceable against him or it in accordance with its terms except as such enforceability may 
be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws and equitable principles relating to or limiting creditors’ rights generally. 

16. No Conflicts. The execution, delivery and performance of this Agreement and any other Transaction Documents by the Agent or such 
Stockholder, as applicable, will not violate the provisions of, or constitute a breach or default whether upon lapse of time and/or the occurrence of any act or event 
or otherwise under (a) the governing documents of such Stockholder, (b) any Law to which the Agent or such Stockholder, as applicable is subject or (c) to the 
extent such violation, breach or default is material, any Contract. 

17. No Brokers or Finders. No agent, broker, finder or investment or commercial banker, or other Person or firms engaged by or acting on 
behalf of the Agent or such Stockholder, as applicable, or their respective Affiliates in connection with the negotiation, execution or performance of this 
Agreement or the Contemplated Transactions, is or will be entitled to any broker’s or finder’s or similar fees or other commissions as a result of this Agreement 
or the Contemplated Transactions. 

18. Redeemed Shares. Each Selling Entity owns all of the Redeemed Shares beneficially and of record, as listed on Schedule A opposite its 
name, free and clear of any Encumbrance, and the Selling Entities shall transfer and deliver to Landos at the Closing valid title to such Redeemed Shares, free and 
clear of any Encumbrances. Other than the [***], no Stockholder nor any Family Member of any Stockholder is the record or beneficial owner of or has any other 
economic interest in any shares of common stock of Landos or any other securities or equity interests in Landos other than those listed on Schedule A opposite its 
name.

19. Developed Therapeutics and Identified Targets. None of Agent, any of his Affiliates (including [***]) or any Departed Employee has 
developed any therapeutics or identified any targets, [***] while such Persons were employees of Landos.
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20. Investigation; No Further Representations of Landos. Agent has conducted, on its own behalf and on behalf of the Stockholders, to its 

satisfaction, an independent investigation, verification, review and analysis of the Acquired Business, Acquired Assets and Assumed Liabilities and has been 
provided adequate access to the personnel, properties, assets, premises, books and records, and other documents and data of Landos for such purpose.  Agent, 
together with its Representatives and advisors, has such knowledge and expertise in financial and business matters as to be capable of evaluating the merits and 
risks of the Contemplated Transactions. Agent is knowledgeable about the Acquired Business, Acquired Assets and Assumed Liabilities and about the usual and 
customary practices of businesses similar to the Business and is able to independently evaluate its investment decision.

21.  Landos Books and Records.  To the best knowledge of Agent and Stockholders, no Books and Records, data or other written information 
relating to any of the Excluded Assets (including without limitation those of the types described in clauses (i) through (iii) of Section 4.14) is or at any time has 
been in the possession or Control of Agent, any Stockholder or any Departed Employee or any of their respective Affiliates, in each case except for such Books 
and Records, data and other written information that Agent has prior to the date of this Agreement delivered to Landos and notified Landos in writing of the 
location thereof.

22. United States Person. Each Stockholder is a “United States person” within the meaning of Section 7701(a)(30) of the Code and each 
transferee of the Acquired Assets and the Acquired Business shall be a “United States person” within the meaning of Section 7701(a)(30) of the Code.

23. No Other Representations or Warranties; Acknowledgement by Agent and Stockholders.

(a) Except for the representations and warranties expressly set forth in this Schedule 3.2, none of Agent or any 
Stockholder or any of their Affiliates nor any other Person on behalf of any of them is making or has made any express or implied representation or warranties of 
any kind or nature whatsoever, including with respect to Agent or such Stockholder or their respective businesses or with respect to any other information made 
available to Landos or its Representatives in connection with the Contemplated Transactions, including the accuracy or completeness thereof and Agent and the 
Stockholders hereby expressly disclaim any such other representations and warranties.  

 
49



 
(b) Agent and the Stockholders acknowledge and agree that, except for the representations and warranties made by 

Landos in Section 3.1 of this Agreement and the schedule thereto, upon which representations and warranties has relied, none of Landos nor any other Person is 
making or has made any representations or warranties, expressed or implied, at law or in equity, with respect to or on behalf of the Acquired Business, the 
Acquired Assets or the Assumed Liabilities, the business, operations, assets, liabilities, financial condition, results of operations, future operating or financial 
results, estimates, projections, forecasts, plans or prospects (including the reasonableness of the assumptions underlying such estimates, projections, forecasts, 
plans or prospects) of the Acquired Business or the accuracy or completeness of any information regarding the Acquired Business, the Acquired Assets or the 
Assumed Liabilities or any other matter made available to Agent or the Stockholders or their respective Representatives in expectation of, or in connection with, 
this Agreement or the Contemplated Transactions.  Neither Agent nor any Stockholder is relying upon and specifically disclaim that they are relying upon or have 
relied upon any such other representations or warranties that may have been made by any Person and acknowledges and agrees that Landos and its Affiliates have
specifically disclaimed and do hereby specifically disclaim any such other representations and warranties.

(c) Agent, on behalf of the Stockholders, has conducted its own independent investigation of the Acquired Business, 
Acquired Assets and Assumed Liabilities and the Contemplated Transactions and have had an opportunity to discuss and ask questions regarding the Acquired 
Business, Acquired Assets and Assumed Liabilities with the management of Landos.

(d) Agent and each Stockholder each acknowledges and agrees that Landos shall not be liable under Section 3.1 or 
Schedule 3.1 of this Agreement for any Losses based upon or arising out of any inaccuracy in or breach of any of the representations or warranties of Landos 
contained in this Agreement if Agent or any Stockholders had actual knowledge of such inaccuracy or breach prior to the Closing. 
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SCHEDULE 3.3

 
REPRESENTATIONS AND WARRANTIES OF THE BUYER TRANSFEREE

(If there is a Buyer Transferee, to be made by such Buyer Transferee under
the Joinder Agreement referred to in Section 2.3(g))

 
Except as set forth in the corresponding sections or subsections of the disclosure schedules with respect to such Buyer Transferee attached hereto, 

Buyer Transferee represents, warrants and agrees as follows: 

24. Organization and Related Matters. Buyer Transferee is a corporation duly organized, validly existing and in good standing under the laws of 
its organization. Buyer Transferee has all necessary corporate power and authority to carry on its business as now being conducted. Buyer Transferee has the 
necessary corporate power and authority to execute, deliver and perform this Agreement and any other Transaction Documents to which it is a party. 

25. Authorization. The execution, delivery and performance of this Agreement and any other Transaction Documents, including the Joinder 
Agreement, by Buyer Transferee have been duly and validly authorized by the Board of Directors of Buyer Transferee and by all other necessary corporate action 
on the part of Buyer Transferee. This Agreement constitutes the legal, valid and binding obligation of Buyer Transferee, enforceable against Buyer Transferee in 
accordance with its terms except as such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws and 
equitable principles relating to or limiting creditors’ rights generally. 

26. No Conflicts. The execution, delivery and performance of this Agreement and any other Transaction Documents by Buyer Transferee will 
not violate the provisions of, or constitute a breach or default whether upon lapse of time and/or the occurrence of any act or event or otherwise under (a) the 
charter documents or bylaws of Buyer Transferee, (b) any Law to which Buyer Transferee is subject or (c) to the extent such violation, breach or default is 
material, any Contract.

27. No Brokers or Finders. No agent, broker, finder or investment or commercial banker, or other Person or firms engaged by or acting on 
behalf of Buyer Transferee or its Affiliates in connection with the negotiation, execution or performance of this Agreement or the Contemplated Transactions, is 
or will be entitled to any broker’s or finder’s or similar fees or other commissions as a result of this Agreement or the Contemplated Transactions. 

28. No Other Representations or Warranties; Acknowledgement by Buyer Transferee.

(a)  Except for the representations and warranties expressly set forth in this Schedule 3.3, none of Buyer Transferee or any 
of its Affiliates nor any other Person on behalf of any of them is making or has made any express or implied representation or warranties of any kind or nature 
whatsoever, including with respect to Buyer Transferee or its business or with respect to any other information made available to Landos or its Representatives in 
connection with the Contemplated Transactions, including the accuracy or completeness thereof and Buyer Transferee hereby expressly disclaims any such other 
representations and warranties.  
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(b)  Buyer Transferee acknowledges and agrees that, except for the representations and warranties made by Landos in 

Section 3.1 of this Agreement and the schedule thereto, Landos nor any other Person is making or has made any representations or warranties, expressed or 
implied, at law or in equity, with respect to or on behalf of the Acquired Business, the Acquired Assets or the Assumed Liabilities, the business, operations, 
assets, liabilities, financial condition, results of operations, future operating or financial results, estimates, projections, forecasts, plans or prospects (including the 
reasonableness of the assumptions underlying such estimates, projections, forecasts, plans or prospects) of the Acquired Business or the accuracy or completeness 
of any information regarding the Acquired Business, the Acquired Assets or the Assumed Liabilities or any other matter made available to Buyer Transferee or its 
Representatives in expectation of, or in connection with, this Agreement or the Contemplated Transactions.  Buyer Transferee is not relying upon and specifically 
disclaims that it is relying upon or has relied upon any such other representations or warranties that may have been made by any Person and acknowledges and 
agrees that Landos and its Affiliates have specifically disclaimed and do hereby specifically disclaim any such other representations and warranties.

(c)  Buyer Transferee, or the Agent, on Buyer Transferee’s behalf, has conducted its own independent investigation of the 
Acquired Business, Acquired Assets and Assumed Liabilities and the Contemplated Transactions and have had an opportunity to discuss and ask questions 
regarding the Acquired Business, Acquired Assets and Assumed Liabilities with the management of Landos.

(d) Buyer Transferee acknowledges and agrees that Landos shall not be liable under Section 3.1 or Schedule 3.1 of this 
Agreement for any Losses based upon or arising out of any inaccuracy in or breach of any of the representations or warranties of Landos contained in this 
Agreement if Buyer Transferee or the Agent, on Buyer Transferee’s behalf, had actual knowledge of such inaccuracy or breach prior to the Closing. 
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SCHEDULE 4.1

 
ACQUIRED ASSETS AND ACQUIRED BUSINESS VENDORS
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EXHIBIT 2.2(b)

 
FORM OF RETAINED COMPOUNDS ROYALTY AGREEMENT
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EXHIBIT 2.3(b)

 
FORM OF ACQUIRED COMPOUNDS LICENSE AGREEMENT
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EXHIBIT 3

 
LIANBIO FIRST AMENDMENT TO ORIGINAL LICENSE AGREEMENT
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EXHIBIT 4

 
LIANBIO NEW LICENSE AGREEMENT
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Exhibit 99.2
 

Landos Biopharma Announces Transfer of LANCL Por�olio, including Omilancor, LABP-104 and LABP-111 to Landos’ Founder 
 

Transac�on Solidifies Company’s Near-Term Strategic Focus on Advancing Clinical Development of NX-13  
 

Company Remains On-Track to Ini�ate the NX-13 Phase 2 Proof-of-Concept Trial in Ulcera�ve Coli�s in the Second Quarter of 2023
 

NEW YORK, February 28, 2023 – Landos Biopharma, Inc. (NASDAQ: LABP) (“Landos” or the “Company”), a clinical-stage biopharmaceu�cal company 
developing novel, oral medicines for pa�ents with autoimmune diseases, today announced the transfer of its LANCL por�olio, including Omilancor, LABP-
104 and LABP-111 to Dr. Josep Bassaganya-Riera, Ph.D., the founder of Landos who previously served as its Chairman, President and CEO, and certain 
affiliated individuals and en��es.
 
Under the terms of the transac�on, the Company will repurchase approximately 9.1 million Landos shares previously held by Dr. Bassaganya-Riera and 
certain affiliated individuals and en��es, represen�ng approximately 23% of Landos’ outstanding shares, for $3.0 million in cash and assign exclusive global 
rights to develop, manufacture and commercialize the LANCL por�olio, including Omilancor, LABP-104, and LABP-111 to Dr. Bassaganya-Riera and certain 
affiliated individuals and en��es.  Addi�onally, the par�es have entered into a royalty agreement whereby Landos will receive a 6% royalty on future 
commercial sales from any approved products developed from the LANCL por�olio and Dr. Bassaganya-Riera and certain affiliated individuals and en��es 
will receive a 2% royalty on future sales from NX-13, LABP-73, LABP-66, and LABP-69, if approved.  The par�es have also agreed to a mutual, general release 
of liabili�es and claims.
 
The transac�on follows a comprehensive strategic review of the Landos por�olio. Based on this review, the Landos leadership team and Board of Directors 
believe that the transac�on with Dr. Bassaganya-Riera maximizes long-term value for Landos shareholders, including: 
 

- Enhanced focus on advancing the clinical development of NX-13, a novel, oral, gut-selec�ve NLRX1 agonist as a once-daily treatment for Ulcera�ve 
Coli�s (“UC”), through a Phase 2 proof-of-concept trial;

- Con�nued par�cipa�on in future upside of the LANCL por�olio through the 6% royalty on future sales of Omilancor, LABP-104 and LABP-111, if 
approved;

- Improved capital structure through the acquisi�on and re�rement of approximately 9.1 million Landos shares previously held by Dr. Bassaganya-
Riera and certain affiliated individuals and en��es, represen�ng approximately 23% of Landos’ outstanding shares; and

- Mutual, general release of liabili�es and claims.
 

 



   
   
“This transac�on is consistent with the strategic plan we announced last month to focus our resources on advancing the clinical development of NX-13,” said 
Gregory Oakes, President and Chief Execu�ve Officer of Landos. “We have engaged with poten�al partners over the past year and based on the interest 
received, as well as Dr. Bassaganya-Riera’s previous role in developing these assets, we believe this transac�on is the best path forward to maximize the 
value of the LANCL por�olio.  This provides a poten�al developmental path for programs that we were not priori�zing at this �me, while delivering 
compelling value to our shareholders, including poten�al future upside �ed to the commercializa�on of these programs.”
 
“This transac�on further sharpens our focus on advancing NX-13 and we look forward to sharing addi�onal details about our Phase 2 proof-of-concept 
clinical trial in moderate-to-severe UC pa�ents, which will be dose-ranging, blinded, placebo-controlled, and sta�s�cally powered. As we noted in January, 
our goal is to generate as much meaningful data as possible, as quickly as possible, to build on our already impressive data founda�on. We are on track for 
first site ac�va�on and pa�ent enrollment next quarter and look forward to repor�ng topline data by the fourth quarter of 2024,” con�nued Mr. Oakes.
 
Landos will con�nue with the exclusive collabora�on and license agreement with LianBio for the development and commercializa�on of NX-13 in Greater 
China, including mainland China, Hong Kong, Taiwan, and Macau, as well as other select Asian markets.  
 
Cooley LLP served as legal advisor to Landos in connec�on with the transac�on. Eilenberg & Krause LLP served as legal advisor to Dr. Bassaganya-Riera.
 
Enhanced Focus on NX-13 with Significant Op�onality for Broader Pipeline
 
Consistent with Landos’ strategic update in January 2023, this transac�on streamlines the Company’s por�olio, enhancing its focus and resources on 
advancing NX-13.
 
Landos previously announced top-line results from its NX-13 Phase 1b trial in UC pa�ents in August 2022. The data showed favorable safety and tolerability 
profiles across a range of doses, as well as signals of clinical improvement as soon as two weeks in pa�ents’ symptoms and four weeks by endoscopy in 
exploratory endpoints. NX-13, with its unique mechanism of ac�on, favorable safety profile, once-daily dosing, and promising early clinical data, could 
poten�ally transform the current UC treatment paradigm. 
 
Following this transac�on, the Company will have three novel, pre-clinical programs in its por�olio, including: LABP-69, a novel PLXCD2 agonist in 
development for the treatment of Rheumatoid Arthri�s and Diabe�c Nephropathy; LABP-66, a novel NLRX1 agonist in development for the treatment of 
Mul�ple Sclerosis, Alzheimer's Disease, and other debilita�ng central nervous system diseases; and LABP-73, a novel NLRX1 agonist in development for the 
treatment of Asthma and Chronic Obstruc�ve Pulmonary Disease.
   
About Landos Biopharma
 
Landos Biopharma is a clinical stage biopharmaceu�cal company focused on the development of first-in-class therapeu�cs for pa�ents with autoimmune 
disease. The Company’s mission is to create safer and more effec�ve treatments that address the therapeu�c gap in the current treatment paradigm.



   
   
 
Landos has a por�olio of novel targets anchoring two libraries of immunometabolic modula�on pathways, including four poten�ally first-in-class, once-daily 
therapies targe�ng eight indica�ons in the immunology space. 
 
The Company is currently focused on advancing the clinical development of NX-13 in UC, and is on-track to ini�ate a Phase 2 proof-of-concept trial in the 
second quarter of 2023.
 
For more informa�on, please visit www.landosbiopharma.com.
 
Cau�onary Note on Forward-Looking Statements
 
Statements in this press release about future expecta�ons, plans and prospects for Landos Biopharma, Inc. (the “Company”), including statements about the 
Company’s strategy, clinical development and regulatory plans for its product candidates and other statements containing the words “an�cipate”, “plan”, 
“expect”, “may”, “will”, “could”, “believe”, “look forward”, “poten�al”, the nega�ves thereof, varia�ons thereon and similar expressions, or any discussions of 
strategy cons�tute forward-looking statements. Actual results may differ materially from those indicated by such forward-looking statements as a result of 
various important factors, including: the uncertain�es inherent in the ini�a�on and enrollment of future clinical trials, including the planned Phase 2 trial of 
NX-13, availability and �ming of data from ongoing clinical trials, expecta�ons for regulatory approvals, other ma�ers that could affect the availability or 
commercial poten�al of the Company’s product candidates, the ability of Dr. Bassaganya-Riera and certain affiliated individuals and en��es to successfully 
develop and commercialize the LANCL pla�orm in order for Landos to receive royal�es on sales of such products, and other similar risks. Risks regarding the 
Company’s business are described in detail in its Securi�es and Exchange Commission (“SEC”) filings, including in its Annual Reports on Form 10-K and 
Quarterly Reports on Form 10-Q, which are available on the SEC’s website at www.sec.gov. Addi�onal informa�on will be made available in other filings that 
the Company makes from �me to �me with the SEC. Such risks may be amplified by the impacts of the COVID-19 pandemic. In addi�on, the forward-looking 
statements included in this press release represent the Company’s views only as of the date hereof. The Company an�cipates that subsequent events and 
developments will cause the Company’s views to change. However, while the Company may elect to update these forward-looking statements at some point 
in the future, the Company specifically disclaims any obliga�on to do so, except as may be required by law. These forward-looking statements should not be 
relied upon as represen�ng the Company’s views as of any date subsequent to the date hereof.
 
Investor Contact
Patrick Truesdell, Principal Accoun�ng Officer
Landos Biopharma
ir@landosbiopharma.com
 
Media Contact
Tanner Kaufman / Kara Sperry
Joele Frank, Wilkinson Brimmer Katcher
212-355-4449



Corporate Overview February 28, 2023 Clinical stage biopharmaceutical company focused on the development of first-in-class therapeutics for patients with autoimmune disease. Exhibit 99.3



This presentation contains forward-looking statements that involve substantial risks and uncertainties. All statements, other than statements of historical facts, contained in this presentation, including statements regarding our strategy, future operations, prospects, plans and objectives of management, are forward-looking statements. The words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “predict,” “project,” “target,” “potential,” “will,” “would,” “could,” “should,” “continue,” and similar expressions are intended to identify forward looking statements, although not all forward-looking statements contain these identifying words. These forward-looking statements are subject to a number of risks, uncertainties and assumptions. Risks regarding our business are described in detail in our Securities and Exchange Commission filings, including in our Annual Report on Form 10-K for the year ended December 31, 2021. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. Actual results or events could differ materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. The forward-looking statements contained in this presentation reflect our current views with respect to future events, and we assume no obligation to update any forward-looking statements except as required by applicable law. This presentation includes statistical and other industry and market data that we obtained from industry publications and research, surveys and studies conducted by third parties as well as our own estimates of potential market opportunities. All of the market data used in
this prospectus involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such data. Industry publications and third party research, surveys and studies generally indicate that their information has been obtained from sources believed to be reliable, although they do not guarantee the accuracy or completeness of such information. Our estimates of the potential market opportunities for our product candidates include several key assumptions based on our industry knowledge, industry publications, third-party research and other surveys, which may be based on a small sample size and may fail to accurately reflect market opportunities. While we believe that our internal assumptions are reasonable, no independent source has verified such assumptions. NX-13 PH. 1b in UC Forward Looking Statements



SINGULAR FOCUS on advancing clinical development of NX-13 in Ulcerative Colitis (UC) NX-13 is a potential GAMECHANGER, with a novel mechanism of action (MOA), impressive safety profile, once-daily dosing with promising and early signals of clinical improvement (as soon as 2 weeks in patients’ symptoms and 4 weeks by endoscopy in exploratory endpoints) NX-13 IS CLINIC READY NOW and expected to enter Phase 2 in Q2’23; top-line data expected in Q4’24 Cash to fund planned operations into first half of 2025 Significant OPTIONALITY portfolio-wide for partnerships, development, and investment in the future Strong IP position EXPERIENCED management team with significant immunology & gastroenterology expertise Landos’ Path Forward Note: Cash includes cash, cash equivalents and marketable securities



Landos’ Novel Immunology Portfolio 2 8 4 Novel target (NLRX1 and PLXDC2) libraries of immunometabolic modulation pathways Potentially first-in-class, once-daily, oral therapeutics upstream of multiple canonical inflammatory/ regulatory pathways Indications in the immunology space targeted by broadly applicable MOAs



Broad Portfolio of Clinical & Pre-clinical Programs NX-13 (entering Phase 2 for UC): Novel, oral, gut-selective NLRX1 agonist in development for the treatment of Ulcerative Colitis and Crohn’s Disease as a once-daily treatment LABP-66 (pre-clinical): Novel, oral, once-daily, product candidate targeting NLRX1 in development for Multiple Sclerosis and Alzheimer’s Disease LABP-73 (pre-clinical): Novel, oral, once-daily, product candidate targeting NLRX1 in development for Asthma and COPD LABP-69 (pre-clinical): Novel, oral, once-daily, product candidate targeting PLXDC2 in development for Rheumatoid Arthritis and Diabetic Nephropathy Our Focus: Advancing NX-13 Clinical Development in UC



6 Landos Strategy: Advancing NX-13 in UC is the Company’s Focus *NX-13 Phase 1b study was not designed or powered for exploratory clinical endpoints therefore results are hypothesis-generating only NX-13 is the Top Priority Impressive & Emerging Data Foundation Supports Dual Focus Clear Path Forward Defines Next Steps NX-13 has the potential to be an important new treatment for UC patients We believe favorable market dynamics, combined with a potentially unique and promising clinical profile, provide attractive entry point for commercialization NX-13: Phase 1b results showed a favorable safety and tolerability profile; promising signals of clinical improvement as soon as two weeks in patients’ symptoms and four weeks by endoscopy in exploratory endpoints* NX-13: Key Phase 2 design principles: Dose-ranging, Blinded, Powered, and Placebo-controlled. On-track to initiate Phase 2 trial in Q2 2023; topline data readout expected by Q4 2024 Broader portfolio with significant optionality for partnerships & continued development in the future



Global Sales ($M): 2020 and 2030 UC is an Attractive & Growing Market Opportunity Source: Clarivate 2020 2030 Global UC Diagnosed Patients: 2020 – 2030 Source: Clarivate Source: 2022 Decision Resource Group (Clarivate) UC Disease Landscape and Forecast including 2030 projected data Global UC Sales ($M): 2020 – 2030



Aminosalicylates (5-ASA) Mesalamine, Sulfasalazine Immunosuppressants Methotrexate, thiopurines Corticosteroids Budesonide, Prednisone Alpha-4-beta-7 integrin Entyvio TNF-alpha inhibitors Humira, Remicade, Cimzia IL-12/IL-23 Oral Approaches S1P1, JAK, miRNA Pathways MILD MODERATE SEVERE NX-13 Poised for Broad Utilization in both Early & Late-Stage Disease Potential benefits that may help to transform the current treatment paradigm: Oral, once-daily dosing with a unique and novel MOA MOA may allow for improved efficacy, greater mucosal healing, and safety for long-term use Clear, sustainable entry point for NX-13 Potential NX-13 Entry Point



NLRX1 Library



NLRX1 Activation Reduces Inflammatory Cytokines, Cells & Signaling Pathways



NX-13 Profile Mechanism of Action Drug Profile Recent & Upcoming Milestones Targets NLRX1 pathway, a mitochondrial-associated regulatory NOD-like receptor Bimodal MOA aims to decrease reactive oxygen species and oxidative stress, while decreasing pro-inflammatory signals No on-target toxicities associated with NLRX1; Adverse Event incidence similar to placebo Orally active and gut-selective, allowing target engagement within the GI tract In development for Ulcerative Colitis & Crohn’s Disease Recently completed successful Phase 1b trial Finalizing design of Phase 2 proof-of-concept trial



Phase 1b Study Design of NX-13 in Active UC IR = Immediate Release; MR = Modified Release Note: Study was not designed or powered for exploratory clinical endpoints therefore results are hypothesis-generating only Group 1: NX-13 250mg IR n=12 Group 4: Placebo n = 4 Week 2 Week 4 EOT Group 3: NX-13 500 mg MR n=12 Week 5 post-treatment Week 2 Week 4 EOT Week 5 post-treatment Week 2 Week 4 EOT Week 5 post-treatment Week 2 Week 4 EOT Week 5 post-treatment Group 2: NX-13 500mg IR n=12 Safety Follow up 1 Week Treatment Period 4 Weeks Safety Visit Day 1 Randomization n=40 PRIMARY ENDPOINTS Evaluate safety and pharmacokinetics of multiple dose levels INCLUSION Total Mayo 4-10; MES 2-3; FCP>250 ADDITIONAL INFORMATION landosbiopharma.com/ events-presentations (NX-13 Phase 1b Topline Data Presentation)



Clinical Response Defined as CFB of at least -3, or -30% in Mayo Score Histologic Remission Geboes <3.1, no increased neutrophils in the LP Endoscopic Response MES CFB of at least -1 Phase 1b Results: NX-13 Treated Patients Experienced Reductions in Multiple Clinical Measures after 4 weeks IR= Immediate Release; MR= modified release designed to dissolve at the terminal ileum Note: Study was not designed or powered for exploratory clinical endpoints therefore results are hypothesis-generating only 0/4 8/11 4/10 3/11 0/4 4/11 4/10 3/11 1/4 4/11 4/10 2/11 Patients receiving NX-13 IR doses responded best: 72% (8/11) of the 250mg group achieved clinical response; 40% of the 500mg IR group was in clinical remission 36-40% endoscopic response after just 4 weeks of treatment across IR dosage groups 36-40% of patients receiving IR achieved histologic remission after 4 weeks of treatment Placebo patient started trial with Geboes <3.1



Patients in the 250mg group had the greatest reduction of Rectal Bleeding and Stool Frequency at 2 weeks, with further reduction at 4 weeks Majority of patients saw complete resolution of BOTH rectal bleeding and stool frequency after 4 weeks of treatment with NX-13 250mg, once daily Phase 1b Results: NX-13 Supported Symptomatic Remission in Rectal Bleeding & Stool Frequency Rectal Bleeding Change from Baseline Stool Frequency Change from Baseline Resolution of SF + RB Note: Study was not designed or powered for exploratory clinical endpoints therefore results are hypothesis-generating only



Generally well tolerated, consistent with non-clinical, Phase 1a data No Serious Adverse Events 3 unrelated Adverse Events (AEs) of note 4 weeks of low dose, immediate release, once daily treatment induced: Clinical response in 8/11 patients Clinical remission in 3/11 patients Endoscopic and Histologic response in 4/11 patients Symptomatic Remission (Stool Frequency=0, Rectal Bleeding=0) in 8/11 patients Fecal Calprotectin Normalization in 5/11 patients Plasma levels were generally low Modified Release tablet produced a flattened, prolonged exposure profile Tissue levels fell below the limit of quantification in a portion of patients in all dose groups, suggesting need for higher sensitivity assay Phase 1b Results: NX-13 was Well-Tolerated & Shows Promising Signs of Clinical Improvement in Active UC Safety Efficacy Pharmacokinetics Note: Study was not designed or powered for exploratory clinical endpoints therefore results are hypothesis-generating only



What’s Next: Study Design for NX-13 Phase 2 Proof of Concept Trial GOAL | Evaluate the safety, efficacy and pharmacokinetics of NX-13 in moderate to severe UC patients. TIMING | On-track to initiate Phase 2 trial in Q2 2023; Expecting to report topline data by Q4 2024 ADDITIONAL PHASE 2 LEARNINGS | Dose-Exposure-Response relationships and PK/PD relationships (including site and mechanism of action) Key Design Principles: Dose-Ranging Placebo Controlled Powered Blinded



Preclinical Programs in the NLRX1 Agonist Library 17 LABP-73 for Respiratory Inflammation LABP-66 for CNS Inflammation Key Indications Asthma, COPD MS, AlzD Administration Oral, once-daily Oral, once-daily Development Stage Preclinical Development Preclinical Development Additional Information MOA supported by efficacy in 3 respiratory inflammation mouse models Systemic PK profile established MOA supported by efficacy in 2 MS mouse models Note: Advancing NX-13 in UC is the Company’s current focus and top priority COPD: Chronic Obstructive Pulmonary Disease; MS: Multiple Sclerosis; AlzD: Alzheimer’s Disease ;



PLXDC2 Library



Activation of PLXDC2 in Immune & Non-Immune Cells Suppresses Inflammation & Angiogenesis



Preclinical Programs in the PLXDC2 Agonist Library 20 LABP-69 Key Indications Rheumatoid Arthritis (“RA”), Diabetic Nephropathy Administration Oral, once-daily Development Stage Preclinical Development Additional Information MOA: Designed to decrease reactive oxygen species, oxidative stress, pro-inflammatory signals & angiogenesis MOA: Evidence in 2 RA rodent models Note: Advancing NX-13 in UC is the Company’s current focus and top priority



 


