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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.

Between April 22, 2024 and April 23, 2024, Brian Birk, Wendy Johnson and Ebetual Pallares, Ph.D. notified the Board of Directors (the “Board”) of
Exagen Inc. (the “Company”) of each of their decisions to resign as members of the Board, including all committees thereof, effective as of June 10, 2024
(the expected date of the Company’s 2024 Annual Stockholder Meeting). Their decisions to resign were not due to any disagreement with the Company on
any matter relating to the Company’s operations, policies or practices.

On April 25, 2024, upon the recommendation of the Nominating and Corporate Governance Committee of the Board (“Nominating Committee”), and
pursuant to the bylaws of the Company, the Board appointed, effective as of June 10, 2024 (the “Effective Time”), Scott D. Kahn, Ph.D. to serve as a Class
I director, with an initial term expiring at the Company’s 2026 annual meeting of stockholders. In connection with and effective as of his appointment to the
Board, Dr. Kahn was also appointed to the Compensation Committee and the Nominating Committee. Also in connection with his appointment and the
resignations described above, the size of the Board will decrease from nine (9) members to seven (7) members, effective as of the Effective Time.

Dr. Kahn will join the Board on June 10, 2024. From January 2018 until February 2024, he served as the Chief Information and Privacy Officer at
LunaPBC, Inc., a privately-held, venture-backed public benefit corporation and corporate founder of LunaDNA (a community-owned genomic and health
data platform). At LunaPBC, Dr. Kahn was responsible for all informatics and data science strategy. Through his work with the Helmsley Charitable Trust
(a global philanthropy organization) from April 2017 to December 2021, Dr. Kahn worked on data privacy and data sharing policies for biomedical
organizations globally. Since January 2019, he has served on the Board of Directors for the Rady Children’s Institute of Genomic Medicine, a nonprofit
research organization seeking to improve diagnostic care for neonatal and pediatric rare disease patients. Since December 2021, Dr. Kahn has also served
as the Chairman of the Board for Blue Circle Health, nonprofit organization offering virtual care programs for adults with type 1 diabetes. Previously, Dr.
Kahn served 11 years as the first Chief Information Officer for Illumina, Inc. (NASDAQ: ILMN), and he was also an executive leader in Illumina's
Enterprise Informatics Unit. He organized the Genome Informatics Alliance for five years to drive interdisciplinary thought leadership focused on the
future of Next Generation Sequencing (NGS) and its role in precision medicine, healthcare, and other applied markets. Dr. Kahn has a Ph.D. in Theoretical
Organic Chemistry from the University of California, Irvine and was a Fellow Commoner of Churchill College at the University of Cambridge in England.
The Board believes Dr. Kahn is qualified to serve as a member of the Board because of his extensive experience in health data sharing and data privacy and
his service as a director for numerous companies.

Pursuant to the Company’s non-employee director compensation program, on the effective date of Dr. Kahn’s appointment to the Board, he will be granted
an option to purchase (i) 15,000 shares of the Company’s common stock with an exercise price equal to the fair market value of the common stock on the
date of grant, which will vest over three years in equal installments on each monthly anniversary of the grant date, subject to his continuing service as of
each vesting date, and (ii) 9,000 shares of the Company’s common stock with an exercise price equal to the fair market value of the common stock on the
date of grant, which will becomes fully vested and exercisable on the first to occur of (a) the first anniversary of the grant date or (b) the next occurring
annual meeting of the Company's stockholders. Dr. Kahn will also receive cash compensation for his service on the Board and the Nominating Committee
in accordance with the non-employee director compensation program, which is filed as Exhibit 10.52 to the Company’s Annual Report on Form 10-K, filed
with the SEC on March 20, 2023 and is incorporated herein by reference. Dr. Kahn will enter into the Company’s standard indemnification agreement for
directors, the form of which was filed as Exhibit 10.48 to the Company’s Annual Report on Form 10-K, filed with the SEC on March 20, 2023 and is
incorporated herein by reference.

There is no arrangement or understanding between Dr. Kahn and any other person pursuant to which Dr. Kahn was appointed as a director. Dr. Kahn is not
a party to any transaction that would require disclosure under Item 404(a) of Regulation S-K promulgated under the Securities Act of 1933, as amended,
and the Securities Exchange Act of 1934, as amended. The Board has determined that Dr. Kahn is an independent director in accordance with the listing
requirements of the Nasdaq Global Market and the standards promulgated by the Securities and Exchange Commission, including enhanced independence
criteria applicable to members of the Nominating Committee.

As of June 10, 2024, following the appointment and resignations described above, the Committees of the Board will be as follows:

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001274737/000127473723000019/exdx-20221231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001274737/000127473723000019/exdx-20221231.htm


Name of Director Audit Compensation
Nominating and Corporate

Governance
Ana Hooker X C
Paul Kim X X
Scott D. Kahn, Ph.D. X X
Tina S. Nova, Ph.D.
Bruce C. Robertson, Ph.D. C X
Frank Stokes C

Item 8.01.    Other Events.
On April 26, 2024, the Company issued a press release announcing the resignations of Mr. Birk, Ms. Johnson and Dr. Pallares as directors and the
appointment of Dr. Kahn as a director, a copy of which is attached hereto as Exhibit 99.1 and is incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits 
   

Exhibit No.  Description

  
99.1  Press Release dated April 26, 2024
  
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

†

†

C    Committee Chairman
†    Financial Expert



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: April 26, 2024    By:  /s/ Kamal Adawi
      Name: Kamal Adawi
      Title: Chief Financial Officer



Exhibit 99.1

Exagen Inc. Announces Changes to the Board of Directors

San Diego, Calif., April 25, 2024 (GLOBE NEWSWIRE) – Exagen Inc. (Nasdaq: XGN), a leading provider of
autoimmune testing solutions, today announced changes to the Board of Directors.

Exagen is pleased to announce Scott Kahn, Ph.D. is joining the Board as a Class I Director. Dr. Kahn has a
distinguished career in life sciences spending over 30 years in global leadership positions. Prior to starting his career
in the life science industry, he was an assistant professor of organic chemistry at the University of Illinois. He spent
over 10 years at the scientific software company, Accelrys, where he held several positions with increasing
responsibility including SVP, General Manager and Chief Science Officer. He then joined Illumina as its first Chief
Information Officer and spent 12 years with the sequencing leader. He was most recently with LunaPBC as the Chief
Information and Privacy Officer. Dr. Kahn currently holds Board positions at Blue Circle Health, Rady Children’s
Institute for Genomic Medicine and Rady Children's Hospital.

Dr. Kahn received a B.S. in Chemistry from Rider College, a Ph.D. in Theoretical Organic Chemistry from the
University of California, Irvine and was a Fellow Commoner at Churchill College and Postdoctoral Fellow at the
University of Cambridge, England.

"I am thrilled to join Exagen’s Board of Directors. The management team and the board have made extensive
changes over the past year and a half to position the company for a prosperous future.  As the company continues its
transition, I am eager to contribute to this next phase of growth and innovation," said Dr. Kahn.

Additionally, in an ever-continuing effort to streamline operations at the company, Exagen announced that it is
reducing the size of the Board of Directors from nine to seven, a change that has been carefully planned and
complements our long-term strategy. Brian Birk, Ebetuel Pallares, Ph.D. and Wendy Johnson have all agreed to step
down from the Board of Directors, effective on the date of the annual shareholder meeting on June 10th, 2024.

“First, I want to thank Brian Birk, Beto Pallares, Ph.D. and Wendy Johnson for their years of commitment and service
to the Exagen Board of Directors. They have been instrumental in providing guidance and strategy to the company
throughout its growth. Since I joined the company in late 2022, they have been integral in making the necessary
changes to focus on achieving profitability and have been extremely supportive throughout my transition,” said John
Aballi, President and Chief Executive Officer of Exagen. “As the company evolves, so do the requirements of our
Board. To ensure we are well-equipped to grow with these changes, we have appointed Dr. Kahn to our Board of
Directors. This is a very exciting time for Exagen as the company enhances its product capabilities, and Dr. Kahn’s
expertise will play an important role in this process.”



About Exagen:

Exagen is a leading provider of autoimmune testing and its purpose as an organization is to provide clarity in
autoimmune disease decision making with the goal of improving patients’ clinical outcomes. Exagen is located in San
Diego County, California.

For more information, please visit Exagen.com or follow @ExagenInc on X (formally known as Twitter).

Forward Looking Statements:

Exagen cautions you that statements contained in this press release regarding matters that are not historical facts are
forward-looking statements. These statements are based on Exagen’s current beliefs and expectations. Such
forward-looking statements include, but are not limited to, statements regarding: Exagen’s goals, strategies and
ambitions; potential future financial and business performance; the potential utility and effectiveness of Exagen’s
services and testing solutions; the expected benefits of Dr. Kahn’s position with Exagen; potential shareholder value
and growth and 2024 guidance. The inclusion of forward-looking statements should not be regarded as a
representation by Exagen that any of its plans will be achieved. Actual results may differ from those set forth in this
press release due to the risks and uncertainties inherent in Exagen’s business, including, without limitation: delays in
reimbursement and coverage decisions from Medicare and third-party payors and in interactions with regulatory
authorities, and delays in ongoing and planned clinical trials involving its tests; Exagen’s commercial success
depends upon attaining and maintaining significant market acceptance of its testing products among rheumatologists,
patients, third-party payors and others in the medical community; Exagen’s ability to successfully execute on its
business strategies; third-party payors not providing coverage and adequate reimbursement for Exagen’s testing
products, including Exagen’s ability to collect on funds due; Exagen’s ability to obtain and maintain intellectual
property protection for its testing products; regulatory developments affecting Exagen’s business; and other risks
described in Exagen’s prior press releases and Exagen’s filings with the Securities and Exchange
Commission (“SEC”), including under the heading “Risk Factors” in Exagen’s Annual Report on Form 10-K for the
year ended December 31, 2023, filed with the SEC on March 18, 2024 and any subsequent filings with the SEC. You
are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date
hereof, and Exagen undertakes no obligation to update such statements to reflect events that occur or circumstances
that exist after the date hereof. All forward-looking statements are qualified in their entirety by this cautionary
statement, which is made under the safe harbor provisions of the Private Securities Litigation Reform Act of 1995.

Contact:

Ryan Douglas
Exagen Inc.



ir@exagen.com
760.560.1525


