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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.

(c) On May 8, 2010, Mr. Jonathan M. Cool was appointed to serve as the Acting President and Chief Operating Officer of Luna Innovations Incorporated (the
“Company”). While serving in this capacity, Mr. Cool will continue to serve as a director of the Company.

As Acting President and Chief Operating Officer, Mr. Cool succeeds Mr. Scott Graeff as the Company’s principal operating officer. In these roles, Mr. Cool
will report to the board of directors (the “Board”) and begin the process of taking responsibility for the overall strategy, direction and administration of the
Company’s operations. In his capacity as Acting President and Chief Operating Officer, the Board presently expects that Mr. Cool will devote at least half of his
available time to the Company.

Dr. Kent Murphy continues in the office of Chief Executive Officer in which position he will continue to directly report to the Board and continue to be
responsible for developing the Company’s strategic vision, developing new innovations, implementing strategy and managing key customer relationships.

The Board and Dr. Kent Murphy also decided that in the future there will be a transition of Dr. Murphy from the role of the Company’s principal executive
officer to a role that best enables Dr. Murphy to focus on the Company’s strategic and scientific vision, the development of new innovations and attention to key
customer relationships. This will take place on a timetable as Dr. Murphy and the Board may determine in the future.

In his new position as Chief Commercialization Officer, Mr. Graeff will be responsible for identifying, investigating and evaluating market and product
growth opportunities, licensing opportunities and strategic business alliances for the Company.

Additional information about Mr. Cool is set forth below:

Jonathan M. Cool. Mr. Cool, age 51, has served as a member of the Company’s board of directors since January 2010. Since 2008, he has acted as an
independent strategic consultant. From 2006 to the present, Mr. Cool has been the Managing Director and founder of Emerging Economies Health Care Fund
working to create private equity fund targeting investment in, and management of, private sector health care opportunities in the United States. In 2001, Mr. Cool
co-founded, and until 2005 served as Managing General Partner of Foundation Medical Partners, a healthcare venture capital fund affiliated with the Cleveland
Clinic. Prior to this, Mr. Cool gained operating experience in management positions at a number of medical device, diagnostic and biopharmaceutical companies,
including BioDTX, Inc. from 1998 to 2001, gene/Networks, Inc. from 1997 to 1998, Human Genome Sciences, Inc. from 1994 to 1997, and Molecular Devices
Corporation from 1985 to 1991. Mr. Cool served on the Board of Directors at CardioNet, Inc., a publicly held biotechnology company, from 2002 to 2005, and
Immunicon Corp., a publicly held life sciences company, from 2001 to 2008. He earned a B.S. degree in human biology from Stanford University and an M.B.A.
degree from Harvard University.

(e) In connection with Mr. Cool’s designation as Acting President and Chief Operating Officer, the Board, on the recommendation of the Company’s
compensation committee, agreed to compensate Mr. Cool at the rate of $15,000 per month for up to the first six months of his service in this capacity.
Additionally, pursuant to the Company’s 2006 Equity Incentive Plan, Mr. Cool will receive a restricted stock unit valued at $60,000 based on the closing stock
price on May 10, 2010. The restricted stock unit will vest in six equal monthly installments, subject to Mr. Cool’s continuous service in the capacity of Acting
President and Chief Operating Officer as of such vesting dates.
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

(a) On May 8, 2010, the Company’s board of directors (the “Board”) approved certain amendments to the Company’s Amended and Restated Bylaws, effective
immediately, to:
 

 •  clarify the Board’s ability to establish additional officer positions;
 

 
•  provide that the respective duties of the Chief Executive Officer, President and other officers shall be as established from time to time by resolution

of the Board; and
 

 
•  provide that a special meeting of the stockholders may be called only by (i) the Board acting pursuant to a resolution duly adopted by a majority of

the Board, or (ii) the mutual agreement of the Chief Executive Officer and the President.

This description is qualified in its entirety by the Company’s Amendment to its Amended and Restated Bylaws, a copy of which is filed herewith as
Exhibit 3.1 hereto and is incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure.

On May 10, 2010, the Company issued a press release announcing changes to its executive leadership. A copy of this press release is furnished
herewith as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit
Number   Exhibit Description

  3.1   Amendment to Amended and Restated Bylaws.

99.1   Luna Innovations Incorporated press release, dated May 10, 2010.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: May 10, 2010   LUNA INNOVATIONS INCORPORATED

  By: /s/ Talfourd H. Kemper, Jr.
   Talfourd H. Kemper, Jr.
   Vice President and General Counsel
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EXHIBIT INDEX
 
Exhibit
Number   Exhibit Description

  3.1   Amendment to Amended and Restated Bylaws.

99.1   Luna Innovations Incorporated press release, dated May 10, 2010.
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Exhibit 3.1

AMENDMENT TO AMENDED AND
RESTATED BYLAWS

The following Amendment is hereby made to the Amended and Restated Bylaws (the “Bylaws”) of Luna Innovations Incorporated, a Delaware corporation
(the “Company”):

1. Article II, Section 2.3 of the Bylaws is hereby deleted in its entirety and replaced with the following:

“Section 2.3. Special Meeting.

Special meetings of the stockholders may be called at any time only by (i) the Board acting pursuant to a resolution duly adopted by a majority of the
Board, or (ii) the mutual agreement of the Chief Executive Officer and the President. Such special meetings may not be called by any other person or persons.

Only such business shall be considered at a special meeting of stockholders as shall have been stated in the notice for such meeting. Nothing contained in
this paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board may be
held.”

2. Article V, Section 5.1 of the Bylaws is hereby deleted in its entirety and replaced with the following:

“Section 5.1. Officers.

The officers of the corporation shall be a President and a Secretary. The corporation may also have, at the discretion of the Board, a Chairman of the Board,
a Vice Chairman of the Board, a Chief Executive Officer, a Chief Operating Officer, a Chief Commercialization Officer, a Chief Financial Officer, a Treasurer,
one or more Vice Presidents, Assistant Vice Presidents, Assistant Secretaries, and Assistant Treasurers, and any such other officers as may be appointed by the
Board or in accordance with the provisions of Section 5.3 of these Bylaws. Any number of offices may be held by the same person.”

3. Article V, Section 5.7 of the Bylaws is hereby deleted in its entirety and replaced with the following:

“Section 5.7. Chief Executive Officer.

The duties of the Chief Executive Officer shall be as determined from time to time by the Board.”

4. Article V, Section 5.8 of the Bylaws is hereby deleted in its entirety and replaced with the following:

“Section 5.8. President; Other Officers.

The duties of the President and such other officers shall each be as determined from time to time by the Board.”



Exhibit 99.1

Luna Innovations Strengthens Executive Leadership

Jonathan Cool becomes Acting President and COO; Scott Graeff named Chief Commercialization Officer

ROANOKE, Va., May 10, 2010 (Business Wire) – Kent Murphy, Founder, President and Chief Executive Officer (CEO) of Luna Innovations, and a member of
the Board of Directors announces changes to the company’s executive leadership team.

Jonathan Cool, current member of the Board of Directors, is named Acting President and Chief Operating Officer (COO). In this role, he will lead the overall
strategy, direction and administration of the company, accelerating the evolution in the Luna Innovations business model to focus on commercialization. Cool will
also maintain his role as a member of the Board of Directors.

Scott Graeff takes on the role of Chief Commercialization Officer to bring greater clarity and speed to identifying, investigating and evaluating market and
product growth opportunities, licensing opportunities and strategic business alliances in line with the organization’s long-range goals and business model.

“We believe today’s changes strengthen our leadership team and allow us to accelerate the advancement of the business model toward the goal of increasing
revenue generation from commercial activities,” Murphy said.

Murphy continues as CEO for the company and as a member of the Board of Directors with an enhanced focus on driving innovation and managing critical
relationships with existing and new government and commercial partners. “I look forward to Jonathan’s increasing role in the day-to-day management of the
company, which will allow me an enhanced focus in the areas critical to our company’s success—developing our strategic vision and new innovations,
implementing our strategy and developing and managing key customer relationships,” he said.

The Board and Dr. Kent Murphy also decided that in the future there will be a transition of Dr. Murphy from the role of the company’s principal executive officer
to a role that enables Dr. Murphy to direct more of his time and attention to the company’s strategic and scientific vision and new innovations and to developing
and managing key customer relationships.

About Luna Innovations:

Luna Innovations Incorporated (http://www.lunainnovations.com) is focused on sensing and instrumentation, and pharmaceutical nanomedicines. Luna develops
and manufactures new-generation products for healthcare, telecommunications, energy and defense markets. The company’s products are used to measure,
monitor, protect and improve critical processes in the markets served. Through its commercialization business model, Luna continues to be a leader in
transitioning science to solutions. Luna is headquartered in Roanoke, Virginia.

SOURCE: Luna Innovations Incorporated

CONTACT INFORMATION:

Kent Murphy, CEO, Luna Innovations, 540-558-8596 and km@lunainnovations.com.



Forward Looking Statements:

This release may include information that constitutes “forward-looking statements” made pursuant to the safe harbor provision of the Private Securities Litigation
Reform Act of 1995. Statements that describe the Company’s business strategy, goals, prospects, opportunities, outlook, plans or intentions are also forward
looking statements. Actual results may differ materially from the expectations expressed in such forward-looking statements as a result of various factors,
including risks and uncertainties concerning the effective transition of the executive officer roles and the receptivity of current and potential customers,
employees, stockholders, potential investors, suppliers and other third parties with whom the company does business to those changes described herein and those
risks set forth in the company’s periodic reports and other filings with the Securities and Exchange Commission. Such filings are available at the SEC’s website at
http://www.sec.gov, and at the company’s website at http://www.lunainnovations.com. The statements made in this release are based on information available to
the company as of the date of this release and Luna Innovations undertakes no obligation to update any of the forward-looking statements after the date of this
release.

##


