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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 March 1, 2016, Peter Mariani became AxoGen, Inc.’s (the “Company”) Chief Financial Officer and
Gregory G. Freitag stepped down from that position, continuing to serve as a member of the Company’s Board
of Directors and as General Counsel and Senior Vice President of Business Development. This transition has
been successfully completed and Mr. Freitag’s duties and obligations have been re-defined. The Company and
Mr. Freitag have entered into Amendment No.3 To Employment Agreement, effective June 1, 2016 amending
Mr. Freitag’s October 1, 2011 Employment Agreement, as amended. Pursuant to such Amendment Mr.
Freitag’s base salary will be established at $180,000.

Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 26, 2016, AxoGen, Inc. (the “Company”) held its 2016 Annual Meeting of Shareholders (the
“Meeting”). The matters voted on by shareholders at the Meeting included: (1) a proposal to elect seven

(7) directors to the Company’s Board of Directors (the “Board”) to serve until the 2017 Annual Meeting of
Shareholders and until their respective successors shall have been duly elected and qualified; (2) to approve an
amendment and restatement of the AxoGen, Inc. 2010 Stock Incentive Plan (as amended and restated on
September 27, 2011 and May 13, 2014 (the “2010 Plan”) to: (i) increase the number of shares of common
stock of the Company, par value $0.01 per share (“Common Stock”) authorized for issuance under the 2010
Plan from 3,500,000 to 5,500,000, (ii) to approve the award limits and other terms applicable to awards
intended to qualify as “performance-based compensation” for purposes of Section 162(m) of the Internal
Revenue Code of 1986, as amended, (iii) extend the duration of the 2010 Plan to 2026, and (iv) make certain
administrative changes to the 2010 Plan; (3) to ratify the selection of Lurie, LLP as the Company’s
independent registered public accounting firm for the year ending December 31, 2016; (4) to approve, on a
non-binding advisory basis, the compensation of the Company’s named executive officers as disclosed in the
Company’s Proxy Statement for the Meeting on Schedule 14A, as filed with the U.S. Securities and Exchange
Commission on April 8, 2016; and (5) recommend by a non-binding advisory vote the frequency of future non-
binding advisory votes on the compensation of the Company’s named executive officers. There were
represented at the Meeting, either in person or by proxy, 26,619,444 shares of the Common Stock, out of a total
number of 30,035,576 shares of Common Stock outstanding and entitled to vote at the Meeting. The results of
the shareholders’ votes are as follows:

Proposal No. 1:  Election of Directors

The vote with respect to the election of the director nominees to the Board was as follows:

Nominee For Withheld Broker Non—
Votes
Gregory G. Freitag 18,829,431 211,011 7,579,002
Mark Gold, M.D. 18,943,029 97,413 7,579,002
Jamie M. Grooms 19,025,462 14,980 7,579,002
Guido J. Neels 19,018,489 21,953 7,579,002
Joseph Mandato 16,575,894 2,464,548 7,579,002
Robert J. Rudelius 16,592,212 2,448,230 7,579,002
Karen Zaderej 19,027,067 13,375 7,579,002

Proposal No. 2: Approve an amendment and restatement of the 2010 Plan to: (i) increase the number of
shares of common stock of AxoGen authorized for issuance under the 2010 Plan from 3,500,000 to
5,500,000, (ii) to approve the award limits and other terms applicable to awards intended to qualify as
“performance-based compensation” for purposes of Section 162(m) of the Internal Revenue Code of
1986, as amended, (iii) extend the duration of the 2010 Plan to 2026, and (iv) make certain
administrative changes to the 2010 Plan

The vote with respect to the amendment and restatement of the 2010 Plan was as follows:

For Against Abstain Broker Non—Votes
18,056,009 504,955 479,478 7,579,002




Proposal No. 3: Ratification of Appointment of Lurie, LLP as Independent Registered Public Accounting
Firm for the year ending December 31, 2016

The vote with respect to the ratification of appointment of Lurie, LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2016 was as follows:

For Against Abstain
26,045,979 365,680 207,785

Proposal No. 4: Approve, on a non-binding advisory basis, the compensation of the Company’s named
executive
officers as disclosed in the Company’s Proxy Statement:

The vote with respect to the approval, on a non-binding advisory basis, of the compensation of the Company’s
named executive officers was as follows:

For Against Abstain Broker Non—Votes
18,230,479 237,602 572,361 7,579,002

Proposal No. 5: Recommend by a non-binding advisory vote the frequency of future non-binding advisory
votes on the compensation of the Company’s named executive officers

The vote with respect to the recommendation by a non-binding advisory vote of the frequency of future non-
binding advisory votes on the compensation of the Company’s named executive officers was as follows:

One Year Two Years Three Years Abstain
4,410,528 79,873 14,184,680 167,443

The foregoing votes reflect that the proposals received the requisite votes to: (i) elect all seven (7) director
nominees to the Board, (ii) approve the amendment and restatement of the 2010 Plan; (iii) ratify the
appointment of Lurie, LLP as the Company’s independent public accounting firm for the fiscal year ending
December 31, 2016; (4) approve, on a non-binding advisory basis, the compensation of the Company’s named
executive officers; and (5) recommend by a non-binding advisory vote that the frequency of future non-
binding advisory votes on the compensation of the Company’s named executive officers will be three (3)
years.

In accordance with the results of the advisory vote, the Company intends to hold an advisory vote on the
compensation of the Company’s named executive officers every three years.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.

Exhibit No.  Description

10.1%* Amendment No. 3 to Employment Agreement, dated as of June 1, 2016, by and between
Gregory G. Freitag and AxoGen, Inc.

* Management contract or compensatory plan or arrangement.




SIGNATURE

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.

AXOGEN, INC.

Date: May 31, 2016 By: /s/ Gregory G. Freitag

Gregory G. Freitag
General Counsel & Senior VP of
Business Development




Exhibit 10.1

Amendment NO. 3 To Employment AGreement

This Amendment No. 3 to Employment Agreement (this "Amendment") is entered into
as of June 1, 2016 by and between Greg Freitag ("Freitag") and AXOGEN, INC. ("AxoGen").

WHEREAS, Freitag and AxoGen entered into that certain Employment Agreement
dated October 1, 2011, as amended (the "Agreement") for the employment of Freitag; and

WHEREAS, Freitag has transitioned his duties as AxoGen CFO and continues his
duties as General Counsel and Senior VP of Business Development; and

WHEREAS, Freitag and AxoGen desire to amend the Agreement upon the terms and
conditions hereinafter provided;

NOW, THEREFORE, in consideration of the foregoing and for other consideration, the
receipt and sufficiency of which are hereby acknowledged, Freitag and AXOGEN agree that
the Agreement is hereby amended as follows:

1. Capitalized terms used and not otherwise defined herein shall have the
meanings ascribed to such terms in the Agreement.

2. Schedule 1, Section 1 is replaced as follows: AXOGEN hereby employs
Employee as General Counsel and Senior Vice President of Business Development, which title
may change at AXOGEN's discretion.

3. Schedule 1, Section 2. (a) is replaced as follows: Employee shall perform all
duties in connection with Employee’s position, or as otherwise designated by AXOGEN,
including, without limitation, the following duties: Provide support to AXOGEN and Corp. as
to legal matters and business development activity, assist on all strategic and tactical matters as
they relate to forecasting, financial structure and corporate development.

4, Schedule 1, Section 2. (d) (i) is replaced as follows: Employee shall devote the
time, energy and skill required for the performance of Employee’s duties pursuant to the
Agreement, and as required by the CEO for the service of AXOGEN, and promotion of
AXOGEN’s interests. The Parties agree that Employee may not during Employee's
employment, except as permitted in writing by AXOGEN, be engaged in any other business
activity competitive with AXOGEN or which requires a time commitment that interferes with
the duties of Employee. AxoGen confirms and agrees that Employee is on the Board of
Directors of PDS Biotechnology Corporation, on the Foundation Board of HealthEast Care
System and is a principal in FreiMc, LLC. and EmployRx, LLC. Employee hereby represents
and warrants that such activity is not competitive with that of Employer and any activity
associated with such organizations will not interfere with Employee’s performance of his duties
for Employer.

5. Schedule 2, Section 1 (a) is amended to provide that Base Salary will be
$180,000.




6. Schedule 2, Section 1. (d) is replaced as follows: In addition to the Base
Salary, Employee may also be eligible to receive stock options, benefits and holidays during
Employee's Employment.

7. Schedule 2, Section 6 (a), reference to AXOGEN bonus plan shall mean such
bonus plan as established for the AXOGEN leadership team.

9. As amended hereby, the Agreement is hereby ratified and confirmed.

IN WITNESS WHEREOF, the parties hereunto have executed this Amendment as of
the date first written above.

FREITAG:

By: /s/ Gregory Freitag
Gregory Freitag

AXOGEN:
AXOGEN, INC
By: /s/ Karen Zaderej

Name: Karen Zaderej
Title: CEO




