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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 Director

On December 15, 2022, Lawrence (Lair) T. Kennedy was elected and appointed to the Board of Directors of Biodesix, Inc. (the “Company”), with such 
appointment to be effective and service to commence on January 3, 2023. Mr. Kennedy will serve as a director with a term expiring at the Company's 
Annual Shareholder Meeting in 2025. In connection with Mr. Kennedy's appointment, the Board has appointed Mr. Kennedy to the Audit Committee, 
effective January 3, 2023.

Mr. Kennedy brings to Biodesix more than 20 years of broad operating, corporate finance, company creation and investment experience with a specific 
focus in the healthcare industry. Mr. Kennedy currently serves as the Managing Partner and Chief Executive Officer of Westwood Management, a private 
investment and wealth management firm directing a diverse investment portfolio across a range of alternative and traditional asset classes. Prior to his role 
at Westwood Management, Mr. Kennedy was the co-founder of Health Carousel, a talent management company with a leading portfolio of healthcare 
staffing and workforce solution businesses. Mr. Kennedy currently serves on the boards of directors of Healthcare for Kids, HC Locum, Revolution 4.0, 
and Health Carousel. Mr. Kennedy has received a Master of Business Administration from Duke University’s Fuqua School of Business and a Bachelor of 
Arts from Colgate University.

In connection with Mr. Kennedy’s appointment, Mr. Kennedy will be entitled to receive compensation and participate in the Company's Non-Employee 
Director Compensation Policy (the "Director Compensation Policy"), including equity compensation and annual retainers, generally available to the 
Company’s Board members for each 12-month period from April 1st to March 31st.

Mr. Kennedy will be awarded an initial equity grant at the close of business on January 3, 2023, his appointment effective date. The initial equity grant will 
have a grant date value of $375,000 and consist of 50% non-qualified stock options ("NQSOs") with a 5-year vesting period (40% at the two-year 
anniversary of the appointment effective date with the remaining shares vesting in equal monthly installments thereafter over the next three years) and 50% 
restricted stock units ("RSUs") with a one-year vesting period (vesting 100% on the one-year anniversary of the appointment effective date), with vesting 
generally subject to Mr. Kennedy's continued service on the Board. Because the initial equity grant will be made as of the effective date of Mr. Kennedy's 
appointment to the Board, the strike price for the NQSOs will be equal to the closing stock price of the Company on that day. In addition, Mr. Kennedy will 
be awarded a prorated annual equity grant under the terms of the Director Compensation Policy  as of his appointment effective date, having a grant date 
value of $46,411 and consisting of RSUs vesting 100% on March 31, 2023 and with a grant date fair value equal to the closing stock price of the Company 
on January 3, 2023, his appointment effective date.

There is no arrangement or understanding pursuant to which Mr. Kennedy was selected to serve as a director of the Company and there are no related party 
transactions between Mr. Kennedy and the Company that would require disclosure under Item 404(a) of Regulation S-K. In addition, there are no family 
relationships between Mr. Kennedy and any director or executive officer of the Company.

Amendment to 2021 Senior Management Bonus to Equity Plan

On December 14, 2022, the Company's Board of Directors amended the 2021 Senior Management Bonus to Equity Plan (the “Subplan”), a subplan of the 
Company’s 2020 Equity Incentive Plan (the “Equity Incentive Plan”).

The Subplan permits a designated employee to make an annual election to receive 25%, 50%, 75% or 100% of the annual cash bonus that such employee 
earns in the following bonus year in the form of a fully-vested nonstatutory stock option under the Equity Incentive Plan (an “Option”). The amount of cash 
compensation for which an election may be made under the Subplan is limited to such employee’s target annual cash bonus for the applicable bonus year 
and, prior to amendment, may have been further limited by a dollar amount set forth in the election form by the Company or the employee. The amendment 
provides that the Company may also limit the amount of cash compensation for which an election may be made under the Subplan by a percentage set forth 
in the election form for the bonus year.

The number of shares of the Company’s common stock subject to the Option is determined pursuant to a formula under which the cash value of the bonus 
to be received in the form of an Option is multiplied by a number (the “Multiplier”), and the product of such calculation is then divided by the Company’s 
average share price during the applicable bonus year. The amendment changes the Multiplier from four to three.
 



 

The foregoing description is a summary of material terms of the amendment. The full text of the amendment will be filed with the Company’s next report 
on Form 10-K.

Item 7.01. Regulation FD Disclosure.

On December 16, 2022, the Company issued a press release announcing the appointment of Mr. Kennedy to the Board of Directors, as described in Item 
5.02 of this Current Report. A copy of the press release announcing the appointment of Mr. Kennedy is attached hereto as Exhibit 99.1.

The information contained in this Item 7.01 and Exhibit 99.1 attached hereto is furnished and shall not be deemed “filed” for purposes of Section 18 of the 
Securities Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, 
except as shall be expressly set forth by specific reference in such document or filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:

No.  Exhibit
99.1  Press Release issued by Biodesix, Inc. dated December 16, 2022
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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.
 
Dated:  December 16, 2022 BIODESIX, INC.
   
 By: /s/ Robin Harper Cowie
 Name: Robin Harper Cowie
 Title: Chief Financial Officer
 

 



Exhibit 99.1
Biodesix Announces Appointment of Lawrence (Lair) T. Kennedy, Jr. to Board of Directors

 

Boulder, CO.--(BUSINESS WIRE)--December 16, 2022 - Biodesix, Inc. (Nasdaq: BDSX), a leading data-driven diagnostic solutions company with a 
focus in lung disease, today announced the appointment of Lawrence (Lair) T. Kennedy, Jr. to the Company’s Board of Directors (Board) and Audit 
Committee of the Board effective January 3, 2023. Mr. Kennedy brings to Biodesix more than 20 years of broad operating, corporate finance, company 
creation and investment experience with a specific focus in the healthcare industry. 

“We are delighted to welcome Lair to Biodesix’s Board of Directors,” said Scott Hutton, Chief Executive Officer of Biodesix. “He brings a wealth of 
business experience with a strong background in healthcare and the medical diagnostic field. We look forward to working with Lair and believe his 
guidance and input will strengthen our board as we advance our mission and goal of becoming a leading data-driven diagnostic solutions company, 
working to unite biopharma, physicians, and patients to transform the standard of care and improve lung cancer outcomes with personalized diagnostics.”

Mr. Kennedy currently serves as the Managing Partner and Chief Executive Officer of Westwood Management, a private investment and wealth 
management firm directing a diverse investment portfolio across a range of alternative and traditional asset classes. Prior to his role at Westwood 
Management, Mr. Kennedy was the co-founder of Health Carousel, a talent management company with a leading portfolio of healthcare staffing and 
workforce solution businesses. Mr. Kennedy currently serves on the boards of directors of Healthcare for Kids, HC Locum, Revolution 4.0, and Health 
Carousel. Mr. Kennedy has received a Master of Business Administration from Duke University’s Fuqua School of Business and a Bachelor of Arts from 
Colgate University.

About Biodesix

Biodesix is a leading data-driven diagnostic solutions company with a focus in lung disease. The Company develops diagnostic tests addressing important 
clinical questions by combining multi-omics through the power of artificial intelligence. Biodesix offers five Medicare-covered tests for patients with lung 
diseases. The blood based Nodify Lung® nodule risk assessment testing strategy, consisting of the NodifyXL2® and the Nodify CDT® tests, evaluates the 
risk of malignancy in pulmonary nodules, enabling physicians to better triage patients to the most appropriate course of action. The blood based IQLung™ 
strategy for lung cancer patients integrates the GeneStrat® targeted ddPCR™ test, the GeneStrat NGS™ test and the VeriStrat® test to support treatment 
decisions across all stages of lung cancer with results in an average o 36-72 hours, expediting time to treatment. Biodesix also leverages the proprietary and 
advanced Diagnostic Cortex® AI (Artificial Intelligence) platform, to collaborate with many of the world’s leading biotechnology and pharmaceutical 
companies to solve complex diagnostic challenges in lung disease. For more information about Biodesix, visit biodesix.com.

Note Regarding Forward-Looking Statements

This press release may contain forward-looking statements that involve substantial risks and uncertainties for purposes of the safe harbor provided by the 
Private Securities Litigation Reform Act of 1995. All statements contained in this press release other than statements of historical fact, are forward-looking 
statements. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “plan,” “expect,” “predict,” “potential,” “opportunity,” 
“goals,” or “should,” and similar expressions are intended to identify forward-looking statements. Such statements are based on management’s current 
expectations and involve risks and uncertainties. Actual results and performance could differ materially from those projected in the forward-looking 
statements as a result of many factors. Biodesix has based these forward-looking statements largely on its current expectations and projections about future 
events and trends. These forward-looking statements are subject to a number of risks, uncertainties, and assumptions. Forward-looking statements may 
include information concerning the impact of the COVID-19 pandemic on Biodesix and its operations, its possible or assumed future results of operations, 
including descriptions of its revenues, profitability, outlook, and overall business strategy. Forward-looking statements are inherently subject to risks and 
uncertainties, some of which cannot be predicted or quantified. The Company's ability to continue as a going concern could cause actual results to differ 
materially from those contemplated in this press release and additionally, other factors that could cause actual results to differ materially from those 
contemplated in this press release can be found in the Risk Factors section of 
 



Exhibit 99.1
Biodesix’s most recent annual report on Form 10-K, filed March 14, 2022 or subsequent quarterly reports on Form 10-Q during 2022, if applicable. 
Biodesix undertakes no obligation to revise or publicly release the results of any revision to such forward-looking statements, except as required by law. 
Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements. All forward-looking statements 
are qualified in their entirety by this cautionary statement. 
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robin.cowie@biodesix.com
(720) 509-8841
 
Investors:
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