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

Appointment of New Chief Financial Officer

On December 19, 2024, Lexeo Therapeutics, Inc. (the “Company”) announced that the Board of Directors of the Company (the
“Board”) appointed Dr. Kyle Rasbach to serve as the Company’s Chief Financial Officer, effective December 18, 2024 (the
“Effective Date”). In connection with Dr. Rasbach’s appointment as Chief Financial Officer, Dr. Rasbach will also serve as the
Company’s principal financial officer and principal accounting officer, and R. Nolan Townsend, the Company’s Chief Executive
Officer, will no longer serve as the Company’s principal financial officer and principal accounting officer. Mr. Townsend will continue
to serve as the Company’s Chief Executive Officer.

Prior to joining the Company, Dr. Rasbach, age 44, served as the Chief Business Officer at Zentalis Pharmaceuticals from January
2024 to December 2024. Before Zentalis, Dr. Rasbach served as a Portfolio Manager for Eventide Asset Management’s $1.8 billion
healthcare & life sciences fund, a Managing Director for Eventide Ventures, and a Senior Research Analyst for other Eventide
investments from April 2022 to January 2024. Prior to joining Eventide, Dr. Rasbach served as a Managing Partner at Pappas Capital,
a life science venture capital firm from November 2017 to April 2022. Earlier in his career, he was an equity research analyst and Vice
President at T. Rowe Price, where he managed pharmaceutical, specialty pharmaceutical and biotechnology investments, and an equity
research associate and Vice President at Cowen and Company, where he covered global pharmaceutical equities. Dr. Rasbach holds a
Ph.D. in Pharmaceutical and Biomedical Sciences as well as a Pharm.D. from the Medical University of South Carolina and an
M.B.A. from The Citadel.

Chief Financial Officer Compensation Arrangements

On December 17, 2024, the Compensation Committee of the Board approved an employment agreement between Dr. Rasbach and the
Company (the “Employment Agreement”), to be effective on the Effective Date. Dr. Rasbach’s employment under the Employment
Agreement is at-will and may be terminated at any time by the Company or by Dr. Rasbach. Pursuant to the Employment Agreement,
Dr. Rasbach will be entitled to an initial annual base salary of $480,000, with a discretionary annual bonus target of up to 40% of his
annualized salary for the preceding calendar year, contingent upon the Company’s performance and Dr. Rasbach’s achievement of
individual objectives and milestones to be determined on an annual basis.

Pursuant to the Employment Agreement, Dr. Rasbach will also receive (a) awards of restricted stock units (“RSUs”) covering an
aggregate of 40,875 shares of Common Stock (“Shares”) of the Company (the “RSU Award”), and (b) options to purchase an
aggregate of 245,250 Shares at a price per Share equal to the per share fair market value of the Company’s common stock on the date
of grant (the “Option Award” and, together with the RSU Award, the “Equity Awards”). The Equity Awards are subject to the terms
of the Company’s 2023 Equity Incentive Plan (the “Plan”) and award agreements thereunder. Subject to Dr. Rasbach’s continuous
service with the Company through each applicable vesting date, (a) one fourth (1/4%) of the RSUs subject to the RSU Award vest on
the 1-year anniversary of the first Company RSU vesting date following the Effective Date and one sixteenth (1/16'") of the RSUs vest
on each quarterly date three months thereafter, and (b) one fourth (1/4") of the Shares subject to the Option Award vest on the 1-year
anniversary of the Effective Date and one forty-eighth (1/48™) of the Shares subject to the Option Award vest on each monthly
anniversary thereafter.



If the Company terminates Dr. Rasbach’s employment, other than for “cause,” death or “disability,” or Dr. Rasbach resigns for “good
reason” outside the period beginning three (3) months prior to a “change in control” (as all such terms are defined in the Employment
Agreement) and ending twelve (12) months following a change in control (such period, the “change in control period”), Dr. Rasbach
will be entitled to: (i) a lump sum payment equal to twelve (12) months of his base salary, as in effect immediately prior to his
termination date; (ii) reimbursement by the Company for the cost of continuation of health coverage for Dr. Rasbach and his eligible
dependents pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”), for up to twelve (12)
months and (iii) if, at the time of such termination of Dr. Rasbach’s employment, he has completed an equity financing of at least
$120.0 million, then any portion of the Equity Awards that are then unvested and outstanding shall be permitted to continue to vest for
a period of twenty four (24) months or such shorter time as may cause the Equity Awards to be fully vested (the “Post-Employment
Partial Vesting Period”). If, during the Post-Employment Partial Vesting Period, a change of control occurs, the portion of the Equity
Awards that would have vested by the end of the Post-Employment Vesting Period will vest immediately as of the date of the change
in control.

If the Company terminates Dr. Rasbach’s employment other than for cause, death or disability, or Dr. Rasbach resigns for good reason
during the change in control period, Dr. Rasbach will be entitled to: (i) a lump sum payment equal to twelve (12) months of his base
salary as in effect immediately prior to Dr. Rasbach’s termination date; (ii) a lump sum payment equal to one hundred percent (100%)
of Dr. Rasbach’s target bonus for the calendar year in which such termination occurs; (iii) reimbursement by the Company for the cost
of premiums for continued coverage under COBRA for up to twelve (12) months; and (iv) acceleration of the unvested portion of any
stock options or other equity awards held by Dr. Rasbach immediately prior to termination.

The foregoing severance benefits are conditioned upon Dr. Rasbach signing and not revoking a release of claims following his
employment termination date.

If any of the payments provided for under the Employment Agreement or otherwise payable to Dr. Rasbach would constitute
“parachute payments” within the meaning of Section 280G of the Internal Revenue Code and would be subject to the related excise
tax under Section 4999 of the Internal Revenue Code, then he will be entitled to receive either full payment of benefits or such lesser
amount that would result in no portion of the benefits being subject to the excise tax, whichever results in the greater amount of after
tax benefits to him.

The foregoing description of the Employment Agreement is a summary and is qualified in its entirety by the text of the Employment
Agreement, a copy of which will be included as an exhibit to the Company’s future SEC filings. A copy of the press release
announcing the appointment of Dr. Rasbach as Chief Financial Officer of the Company is attached hereto as Exhibit 99.1.

In connection with his appointment as Chief Financial Officer of the Company, Dr. Rasbach has been designated as an “officer” as
such term is used within the meaning of Section 16 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). There
is no arrangement or understanding between Dr. Rasbach and any other persons pursuant to which Dr. Rasbach was selected as an
officer within the meaning of Item 401(b) of Regulation S-K under the U.S. Securities Act of 1933, as amended (“Regulation S-K”),
nor are there any family relationships between Dr. Rasbach and any director, executive officer or person nominated or chosen by the
Company to become a director or executive officer of the company within the meaning of Item 401(d) of Regulation S-K. Since the
beginning of the Company’s last fiscal year, the Company has not engaged in any transaction in which Dr. Rasbach had a direct or
indirect material interest within the meaning of Item 404(a) of Regulation S-K. In connection with his appointment as Chief Financial
Officer of the Company, Dr. Rasbach has executed the Company’s standard form of indemnification agreement, a copy of which has
been filed as Exhibit 10.4 to the Company’s Registration Statement on Form S-1 (File No. 333-274777) filed with the SEC on
September 29, 2023.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits

Exhibit Description
Number

99.1 Press Release, December 19, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



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.

Lexeo Therapeutics, Inc.

Date: December 19, 2024 By: /s/ R. Nolan Townsend

R. Nolan Townsend, Chief Executive Officer



Exhibit 99.1

LEXEO

therapeutics
Lexeo Therapeutics Appoints Kyle Rasback as Chief Financial Officer

NEW YORK — December 19, 2024 (GLOBE NEWSWIRE) — Lexeo Therapeutics, Inc. (Nasdaq: LXEQ), a clinical stage genetic
medicine company dedicated to pioneering treatments for genetically defined cardiovascular diseases and APOE4-associated
Alzheimer’s disease, today announced that Dr. Kyle Rasbach has been appointed Chief Financial Officer, effective immediately. Dr.
Rasbach brings a wealth of life sciences experience to the company and joins ahead of multiple anticipated catalysts across its gene
therapy programs.

“Kyle has an exceptional track record as an operator and life sciences portfolio manager, and we are excited to welcome him to Lexeo
at a time when we are advancing our pipeline and transitioning towards pivotal studies,” said R. Nolan Townsend, Chief Executive
Officer of Lexeo Therapeutics. “His experience in strategic planning, financial management and business development, combined with
his scientific background, will complement our management team and support Lexeo’s continued growth into 2025.”

Most recently, Dr. Rasbach served as the Chief Business Officer at Zentalis Pharmaceuticals. Before Zentalis, he was a Portfolio
Manager for Eventide Asset Management’s $1.8 billion healthcare & life sciences fund, a Managing Director for Eventide Ventures,
and a Senior Research Analyst for other Eventide investments. Prior to joining Eventide, Dr. Rasbach was a Managing Partner at
Pappas Capital, a life science venture capital firm. Earlier in his career, he was an equity research analyst and Vice President at T.
Rowe Price, where he managed pharmaceutical, specialty pharmaceutical, and biotechnology investments representing over $40
billion assets under management, and an equity research associate and Vice President at Cowen and Company, where he covered
global pharmaceutical equities.

“With several meaningful catalysts ahead, I am thrilled to join Lexeo at this pivotal point in the company’s growth trajectory,” said Dr.
Rasbach. “Lexeo has a robust and compelling pipeline alongside outstanding talent, and I look forward to delivering on our mission of
bringing life-changing therapies to patients with devastating genetic conditions.”

Dr. Rasbach holds a PhD in Pharmaceutical and Biomedical Sciences as well as a PharmD from the Medical University of South
Carolina, and he completed his postdoctoral training in the laboratory of Dr. Bruce Spiegelman at the Harvard Medical School. He
also holds an MBA from The Citadel.

About Lexeo Therapeutics

Lexeo Therapeutics is a New York City-based, clinical stage genetic medicine company dedicated to transforming healthcare by
applying pioneering science to fundamentally change how genetically defined cardiovascular diseases and APOE4-associated
Alzheimer’s disease are treated. Using a stepwise development approach, Lexeo is leveraging early proof-of-concept functional and
biomarker data to advance a pipeline of cardiovascular and APOE4-associated Alzheimer’s disease programs.
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Cautionary Note Regarding Forward-Looking Statements

Certain statements in this press release may constitute “forward-looking statements” within the meaning of the federal securities laws,
including, but not limited to, Lexeo’s expectations regarding its current product candidates and programs, and the receipt and
announcement of data from its clinical trials. Words such as “may,” “might,” “will,” “objective,” “intend,” “should,” “could,” “can,
“would,” “expect,” “believe,” “design,” “estimate,” “predict,” “potential,” “develop,” “plan” or the negative of these terms, and
similar expressions, or statements regarding intent, belief, or current expectations, are forward-looking statements. While Lexeo
believes these forward-looking statements are reasonable, undue reliance should not be placed on any such forward-looking
statements. These forward-looking statements are based upon current information available to the company as well as certain
estimates and assumptions and are subject to various risks and uncertainties (including, without limitation, those set forth in Lexeo’s
filings with the U.S. Securities and Exchange Commission (SEC)), many of which are beyond the company’s control and subject to
change. Actual results could be materially different from those indicated by such forward-looking statements as a result of many
factors, including but not limited to: risks and uncertainties related to global macroeconomic conditions and related volatility;
expectations regarding the initiation, progress, and expected results of Lexeo’s preclinical studies, clinical trials and research and
development programs; the unpredictable relationship between preclinical study results and clinical study results; delays in submission
of regulatory filings or failure to receive regulatory approval; liquidity and capital resources; and other risks and uncertainties
identified in Lexeo’s Annual Report on Form 10-K for the annual period ended December 31, 2023, filed with the SEC on March 11,
2024, Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024, filed with the SEC on November 13, 2024,
and subsequent future filings Lexeo may make with the SEC. New risks and uncertainties may emerge from time to time, and it is not
possible to predict all risks and uncertainties. Lexeo claims the protection of the Safe Harbor contained in the Private Securities
Litigation Reform Act of 1995 for forward-looking statements. Lexeo expressly disclaims any obligation to update or alter any
statements whether as a result of new information, future events or otherwise, except as required by law.
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