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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

On May 20, 2020, William D. Baird III resigned as a Class III director of Axcella Health Inc. (the “Company”) and was reappointed by the board of
directors of the Company (the “Board”) to serve as a Class I director of the Company, to hold office until the annual meeting of stockholders to be held in
2023 and until his successor is duly elected and qualified, or until his earlier death, resignation or removal. Mr. Baird was also reappointed to serve on the
Audit and Compensation Committees of the Board, including as the Chair of the Audit Committee.
Mr. Baird’s resignation and reappointment was solely to facilitate his reappointment as a Class I director of the Company and was not the result of any
disagreement with the operations, policies, or practices of the Company. For all other purposes, Mr. Baird’s service on the Board is deemed to have
continued uninterrupted without any break in service. Mr. Baird and the Company did not enter into any new plan, contract, arrangement or compensatory
plan in connection with his resignation and reappointment and Mr. Baird will continue to receive cash compensation and equity awards for his Board
service in accordance with the Company’s non-employee director compensation policy. Mr. Baird is not a party to any transaction with the Company that
would require disclosure under Item 404(a) of Regulation S-K and there are no arrangements or understandings between Mr. Baird and any other persons
pursuant to which he was selected as a director.
Item 5.07

Submission of Matters to a Vote of Security Holders

The Company held its Annual Meeting of Stockholders on May 20, 2020. The following is a summary of the matters voted on at that meeting.
a)

The stockholders of the Company elected David R. Epstein as a Class I director to the Board, to serve until the 2023 annual meeting of
stockholders and until his successor has been duly elected and qualified, or until his earlier death, resignation or removal. The results of the
stockholders’ vote with respect to the election of the Class I director were as follows:
Votes
For
15,875,040

Name
David R. Epstein
b)

Votes
Withheld
293,705

Broker
Non-Votes
2,955,704

The stockholders of the Company ratified the appointment of Deloitte & Touche LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2020. The results of the stockholders’ vote with respect to such ratification were as
follows:
Votes
For
19,048,784

Votes
Against
13,603

Abstain
62,062
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