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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.

Changes in Officer Compensation
As previously reported, on January 14, 2019 our Board of Directors (the “Board”) appointed John L. Lubniewski as our Chief Executive Officer and
designated Timothy B. Johnson as Executive Chairman of the Board, each effective March 31, 2019 (the “Effective Date”). On January 24, 2019, the Board
approved an increase to Mr. Lubniewski’s annual base salary, from $335,000 to $385,000, and an increase to his annual target performance-bonus
opportunity, from 50% to 55% of his base salary, each effective as of the Effective Date. On January 24, 2019, the Board also approved annual cash
compensation of $100,000 for Mr. Johnson’s service as Executive Chairman of the Board, effective as of the Effective Date.
We previously entered into letter agreements with each of our named executive officers. The letter agreements generally provide for at-will employment and
set forth the named executive officer’s initial base salary, eligibility for employee benefits, in some cases, and severance benefits upon a qualifying
termination of employment.
On January 24, 2019, the Board approved an amendment to the amended and restated letter agreement with Mr. Lubniewski, to be effective as of the Effective
Date. Pursuant to the amendment, upon Mr. Lubniewski’s termination without “cause” or resignation for “good reason” (each as defined in the letter
agreement), Mr. Lubniewski will be eligible to receive continued base salary payments and COBRA premium payments for 12 months, and upon his
termination without “cause” or resignation for “good reason” in connection with a change of control, Mr. Lubniewski will be eligible to receive continued
base salary payments and COBRA premium payments for 18 months.
2019 Bonus Goals
Our named executive officers are eligible to receive annual performance-based bonuses pursuant to their letter agreements with us. The annual performancebased bonus each named executive officer is eligible to receive is generally based on the extent to which we achieve corporate goals that our Board
establishes each year. Following the end of each year, the Board reviews our performance against each corporate goal and determines the extent to which we
achieved each of our corporate goals.
On January 24, 2019, the Board adopted corporate goals for purposes of determining the eligibility of the named executive officers to receive performancebased bonuses for 2019. The corporate goals relate to the following categories: financial performance and cash management, market and commercialization
metrics, and progress with companion diagnostic collaborations.
Certain of the corporate goals contain minimum achievement levels that must be satisfied in order to earn the portion of the bonus attributable to such goal,
but there is no aggregate minimum percentage of corporate goals that must be achieved in order to earn a bonus, and certain of the financial performance
goals can be achieved at more than 100% of the target level. No specific individual goals were established for any of the named executive officers for 2019.
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