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Item 1.01.    Entry into a Material Definitive Agreement.

Amendment to Sales Agreement

On November 17, 2023, Exagen Inc. (the “Company”) entered into Amendment No. 1 (“Amendment No. 1”) to that certain sales agreement, dated
September 15, 2022 (the “Sales Agreement”), by and between the Company and Cowen and Company, LLC (“TD Cowen”) in connection with the
continuation of the Company’s at-the-market equity offering program (the “Program”). Pursuant to the terms and conditions of Amendment No. 1, the
Company may, from time to time, continue to issue and sell through or to TD Cowen, shares of its common stock, $0.001 par value per share (“common
stock”), having an aggregate offering price of up to $50,000,000 (the “ATM Shares”). The purpose of Amendment No. 1 is to add limitations imposed on
the Program by General Instruction I.B.6 of Form S-3 (“Instruction I.B.6”) to the Sales Agreement.

Pursuant to Instruction I.B.6, in no event will the Company sell ATM Shares through the Program with a value exceeding more than one-third of the
Company’s “public float” (the market value of the Company’s outstanding common stock held by non-affiliates) in any twelve-month period so long as the
Company’s public float remains below $75.0 million. The Company has not offered any securities pursuant to Instruction I.B.6 during the prior twelve
calendar month period that ends on and includes the date of this Current Report on Form 8-K.

The foregoing description of Amendment No. 1 does not purport to be complete and is qualified in its entirety by reference to the full text of Amendment
No. 1, a copy of which is filed herewith as Exhibit 1.1 and is incorporated herein by reference.

This Current Report on Form 8‐K shall not constitute an offer to sell or the solicitation of an offer to buy the securities discussed herein, nor shall there be
any offer, solicitation, or sale of the securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or qualification
under the securities laws of any such state.

Item 9.01.    Financial Statements and Exhibits.

(d) Exhibits

Exhibit
 No. Description

1.1 Amendment No. 1, dated November 17, 2023, to the Sales Agreement, dated as of September 15, 2022, by and between Exagen Inc.
and Cowen and Company, LLC.

104 Cover Page Interactive Data file (formatted as Inline XBRL).



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. 
       
    EXAGEN INC.
    
Date: November 17, 2023    By:  /s/ Kamal Adawi
      Name: Kamal Adawi
      Title: Chief Financial Officer
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