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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.

Retirement of Roberta McCaw; Appointment of Successor

                On February 25, 2015, Roberta McCaw announced her official retirement from her role as General Counsel and Secretary effective February 28,
2015.  Although her employment with the Company will terminate on March 31, 2015, Ms. McCaw will continue to serve as Advisory Counsel under a three
year consulting arrangement. Ms. McCaw originally planned on retirement in mid-2013, but agreed to continue her position until a successor was hired and
trained. 

Alexandra O. Haden, Assistant General Counsel, has been appointed to succeed Ms. McCaw as the Company’s General Counsel and Secretary
pursuant to the succession plan referenced above.  Ms. Haden was hired in June 2013 with the expectation that she would succeed Ms. McCaw upon her
eventual retirement.

Compensation of Named Executive Officers

On February 25, 2015, the Company’s Board of Directors (the “Board”) adopted the 2015 Management Incentive Plan (the “MIP”), which provides
for payment of cash bonuses to management personnel who meet the eligibility criteria, including all of the named executive officers. The MIP provides for
target base bonuses that are expressed as a percentage of each participant’s 2015 annual base compensation while in an eligible position. The target base
bonus as a percentage of base salary for the Chairman and Chief Executive Officer and the President and Chief Operating Officer is 65% and 60%,
respectively. The target base bonus as a percentage of base salary for the Chief Financial Officer and the General Counsel is 50% and 35%, respectively. The
range for other MIP participants is 35% to 50%. Bonuses are earned under the MIP based on the Company’s 2015 revenue performance, the Company’s
consolidated 2015 Earnings Before Interest, Taxes, Depreciation and Share-Based Compensation (“Adjusted EBITDA”) and participant's achievement of
individual objectives. Eighty percent of the base bonus is based on the Company’s 2015 revenue, 10% is based on 2015 Adjusted EBITDA, and 10% is based
on achievement of individual goals and objectives. Under the MIP, the portion of the base bonus that is based on the Company’s 2015 revenue and the
Company’s 2015 Adjusted EBITDA is earned on a sliding scale established by the Board for each component that ranges from from 0-100%, depending on
the Company’s actual 2015 revenue and actual 2015 Adjusted EBITDA achieved, provided that a minimum threshold established by the Board for 2015
Adjusted EBITDA is achieved.  If the Company’s 2015 revenue and/or the Company’s 2015 Adjusted EBITDA exceeds certain maximum thresholds
established by the Board, participants may earn an excess bonus equal to up to the two times the amount of the base bonus earned by the participant. Payment
of the bonuses under the MIP, if any, is expected to be made in March 2016. A copy of the 2015 Management Incentive Plan is attached hereto as Exhibit 10.1
and the above description is qualified in its entirety by reference to such Exhibit.

On February 25, 2015, the Board of Directors approved an increase in the base salary of the Chairman and Chief Executive Officer to $572,500, the
President and Chief Operating Officer to $470,000 and the Chief Financial Officer to $340,000, effective April 1, 2015. In connection with her appointment
to General Counsel and Secretary, Ms. Haden's base salary was increased to $275,000.

Item 5.08    Shareholder Director Nominations

      The Company’s annual meeting of shareholders will be held on May 14, 2015 (the "2015 Annual Meeting"), at a time and place to be announced at a later
date. Shareholder proposals (including proposals made pursuant to SEC Rule 14a-8) to be presented at the 2015 Annual Meeting and intended for inclusion in
our proxy statement relating to the 2015 Annual Meeting must be received at the Company’s offices (addressed to the attention of the Company's Secretary)
not later than March 9, 2015. Any such proposal must comply with Florida law, the rules and regulations promulgated by the Securities and Exchange
Commission and the procedures set forth in the Company's Bylaws, as amended.

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

10.1    MiMedx Group, Inc., 2015 Management Incentive Plan (MIP)
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Exhibit No. Description

  

10.1 MiMedx Group, Inc., 2015 Management Incentive Plan (MIP)
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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.
 

 MIMEDX GROUP, INC.
   
Dated: February 26, 2015 By: /s/: Michael J. Senken

  Michael J. Senken, Chief Financial Officer
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2015 Management Incentive Plan (MIP)

I. Purpose

The 2015 MIP is designed to provide an incentive for key members of the MiMedx Group, Inc. (“MiMedx” or “Company”)
management team to exceed the 2015 Business Plan and reward those management team members with deserving performance.

The goals of the 2015 MIP are:

1. To increase shareholder value.

2. To achieve and exceed the MiMedx 2015 Business Plan.

3. To reward key individuals for demonstrated performance that is sustained throughout the year.

4. To enhance the Company’s ability to be competitive in the marketplace for executive talent, and to attract, retain and motivate a
high-performing and high-potential management team.

II. MIP Program Period

This program is in effect from January 1, 2015 through December 31, 2015. The program is subject to adjustment by the Company at
any time during or after the program period. In the event of a program adjustment, an addendum will be published to inform eligible
participants.

III. MIP Participation and Eligibility

Participation and eligibility are determined by the MIP Compensation Committee at its sole discretion. No individual is automatically
included in the MiMedx 2015 MIP. Only those individuals approved by the Compensation Committee and confirmed in writing are
eligible. Verbal comments or promises to any employee or past practices are not binding on MiMedx or any of its divisions or
subsidiaries in any manner.

Terminated Employees: If a participant terminates from the Company, the following guidelines will be used for all voluntary or
involuntary terminations as well as terminations due to a Reduction in Force: Incentives are only earned by employees in good standing
on the date payment is made. Participants terminating employment prior to the date of payment are not eligible for any incentive
payment, regardless of the reason for termination of employment.

First Time Participants: New management employees hired or promoted into an eligible position will be able to begin participating in
the MIP on the first day of the first full month in the eligible position. The Base Bonus will be prorated based on the number of months
employed in the eligible position. No incentives will be earned or paid for new hires beginning employment after September 30, 2015.

Existing Participants: Participants who transfer during the period January 1, 2015, through December 31, 2015, from one MIP eligible
position to another MIP eligible position, having either a higher or lower Base Bonus, will begin participating at the new MIP level on
the first day of the first full month in the new position. The participant’s Base Bonus will be prorated for the months employed in each
eligible position.

Leave of Absence: Participants who have been on an approved leave of absence for medical or other reasons for greater than 60
cumulative days during the year will receive a prorated portion of their earned Base Bonus. The earned Base Bonus for participants on
approved leaves of absence of less than 60 cumulative days will not be prorated based on the period of approved leave. Participants
who have been on an approved leave of absence for medical or other reasons for greater than 120 cumulative days during the year will
not be eligible to earn any amount of MIP for the year.

IV. MIP Administration
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The Executive Compensation Committee will be responsible for the methods of calculation and administration of the Plan. The
Executive Compensation Committee will be comprised of the Chairman & Chief Executive Officer; President & Chief Operating
Officer; Chief Financial Officer; and Senior Vice President Administration.

The Company may change the plan from time to time in any respect. All decisions made on behalf of the Company by the MiMedx
Board of Directors or the Executive Compensation Committee relative to the plan are final and binding. The determination of
compliance with the individual objectives established under the plan for an employee shall be made by the Executive Compensation
Committee in its sole discretion.

V. MIP Incentive Determination and Payment

The 2015 MIP provides for the determination of a Base Bonus expressed as a percentage of the participant’s annual salary in effect at
the end of the program period or the end of each respective period when a participant transfers from one MIP eligible position to
another.

Participants approved for MIP participation as of January 1, 2015, are eligible for a full year’s participation not subject to proration in
accordance with the provisions hereof. All incentives earned under the MIP will be measured and paid annually.

Earned incentives are paid primarily in the form of cash compensation. However, at the sole discretion of the MiMedx Board of
Directors, payment of earned incentives may be made in the form of equivalent value stock options and/or restricted stock, provided the
total amount of the earned incentive paid in the form of cash compensation is no less than fifty percent (50%) of the total earned
incentive amount.

VI. MIP Participants

The 2015 MIP participants include the CEO, plus the direct reports to the CEO and COO.

VII. MIP Method of Calculation

Each participant’s incentive will be calculated based on the achievement of financial targets and individual objectives. Base bonus for
all MIP participants is divided into two financial components and an individual objectives component. 80% of the base bonus is
allocated to 2015 Revenue performance (“Revenue”); 10% is allocated to 2015 MiMedx Earnings Before Interest, Taxes, Depreciation,
Amortization and Share Based Compensation Expense performance(“EBITDA”); and 10% is allocated to individual objectives
performance (“Individual Objectives”).

The financial thresholds for 2015 Revenue and 2015 EBITDA indicate the level of respective performance where partial payouts
commence. Increased partial payouts are indicated for respective 2015 Revenue and 2015 EBITDA performance above the financial
threshold and below the financial target. The respective 2015 Revenue and 2015 EBITDA targets indicate the point at which the
respective target base bonuses are earned. Provided a minimum EBITDA Threshold is achieved, each partial level of payout and target
base bonus payout is determined independent of the other.

EBITDA Performance
MiMedx EBITDA performance has 6 designated levels at which specific portions of the EBITDA component (up to 100% of the
EBITDA target) are funded for payout.

◦ Financial Gatekeeper: MiMedx EBITDA component is a gatekeeper for the Revenue component and the individual
objectives component. If EBITDA performance is unfavorable to the EBITDA Threshold, no payout for EBITDA
performance, as well as Revenue performance or individual objectives performance can be made. If EBITDA performance is
favorable to the EBITDA Threshold, the Revenue component and the Individual Objectives component are paid out
independent of and in addition to the EBITDA component.
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Revenue Performance
The Revenue performance has 6 designated levels at which specific portions of the Revenue component (up to 100% of the Revenue
target) are funded for payout. The Revenue performance also has an additional 6 designated levels (levels 7 through 12 in the table
below) above 100% of the Revenue target at which an excess bonus is funded for payout.

Revenue Performance Excess Bonus
If Revenue performance is greater than 100% of the Revenue Target (Level 6 in the Revenue performance table below), the participant
may earn an Excess Bonus. The excess bonus is earned for each level of designated revenue performance at the excess percentage of
the Revenue component plus the same excess percentage of the earned EBITDA component and the earned Individual Objectives
component (levels 7 through 12 in the Revenue performance table below). An Excess Bonus cannot exceed two (2) times a
participant’s Base Bonus amount.

Individual Objectives Performance                                      
If EBITDA performance is less than the EBITDA Threshold (Level 1 is the EBITDA performance table below), no amounts can be
earned for this component of the MIP. If MiMedx EBITDA performance is at or favorable to the EBITDA Threshold (Level 1 in the
EBITDA performance table below) the participant is eligible to earn a portion or all of the Base Bonus allocated to the Individual
Objectives component. If all of the individual objectives are achieved, the participant may earn the full Base Bonus amount allocated to
the Individual Objectives component of the MIP. If some, but not all, of the individual objectives are attained, a partial amount of the
Base Bonus allocated to the individual objectives component may be earned on a proportionate basis.

A table summary of the MIP calculations is as follows:

EBITDA Performance and Portions of EBITDA Component Funded
◦ EBITDA < Level 1 = no incentive earned for any MIP component
◦ EBITDA at Level 1 = 10% of EBITDA (plus earned Revenue and Individual Objectives)
◦ EBITDA at Level 2 = 25% of EBITDA (plus earned Revenue and Individual Objectives)
◦ EBITDA at Level 3 = 50% of EBITDA (plus earned Revenue and Individual Objectives)
◦ EBITDA at Level 4 = 75% of EBITDA (plus earned Revenue and Individual Objectives)
◦ EBITDA at Level 5 = 90% of EBITDA (plus earned Revenue and Individual Objectives)
◦ EBITDA at Level 6 = 100% of EBITDA (plus earned Revenue and Individual Objectives)
◦ EBITDA > Level 6 = 100% of EBITDA (plus earned Revenue and Individual Objectives)

▪ For EBITDA performance greater that the EBITDA target, an Excess Bonus may only be funded based upon Revenue
performance greater than 100% of revenue target as described below.

Revenue Performance and Portions of Revenue Component Funded
◦ Revenue < Level 1 = no incentive earned for Revenue component.
◦ Revenue at Level 1 = 15% of Revenue (plus earned EBITDA and earned Ind. Objectives)
◦ Revenue at Level 2 = 40% of Revenue (plus earned EBITDA and earned Ind. Objectives)
◦ Revenue at Level 3 = 60% of Revenue (plus earned EBITDA and earned Ind. Objectives)
◦ Revenue at Level 4 = 80% of Revenue (plus earned EBITDA and earned Ind. Objectives)
◦ Revenue at Level 5 = 95% of Revenue (plus earned EBITDA and earned Ind. Objectives)
◦ Revenue at Level 6 = 100% of Revenue (plus earned EBITDA and earned Ind. Objectives)
◦ Revenue at Level 7 = 110% of Revenue and 110% of earned EBITDA and earned Ind. Obj.
◦ Revenue at Level 8 = 125% of Revenue and 125% of earned EBITDA and earned Ind. Obj.
◦ Revenue at Level 9 = 140% of Revenue and 140% of earned EBITDA and earned Ind. Obj.
◦ Revenue at Level 10 = 160% of Revenue and 160% of earned EBITDA and earned Ind. Obj.
◦ Revenue at Level 11 = 190% of Revenue and 190% of earned EBITDA and earned Ind. Obj.
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◦ Revenue at Level 12 = 200% of Revenue and 200% of earned EBITDA and earned Ind. Obj.
§ The maximum MIP amount is limited to two (2) times the participant’s Base Bonus.

VIII. MIP Other Amounts

As determined by the MiMedx Board of Directors in its sole discretion, a participant may be eligible to earn a portion of the
participant’s Base Bonus allocated to EBITDA performance that may exceed the amount as calculated above provided the EBITDA
performance is favorable to the specified EBITDA Threshold.

IX. MIP Miscellaneous

Nothing in the MIP shall be deemed to constitute a contract for the continuance of employment of the participants or bring about a
change of status of employment. Neither the action of the Company in establishing this program, nor any provisions hereof, nor any
action taken by the Company shall be construed as giving any employee the right to be retained in the employ of the Company for any
period of time, or to be employed in any particular position, or at any particular rate of remuneration.

Further, nothing contained herein shall in any manner inhibit the day-to-day conduct of the business of the Company and its
subsidiaries, which shall remain within the sole discretion of management of the Company; nor shall any requirements imposed by
management or resulting from the conduct of the business of the Company constitute an excuse for, or waiver from, compliance with
any goal established under this plan.

No persons shall have any right, vested or contingent, or any claim whatsoever, to be granted any award or receive any payment
hereunder, except payments of awards determined and payable in accordance with the specific provisions hereof or pursuant to a
specific and properly approved agreement regarding the granting or payment of an award to a designated individual.

Neither this program, nor any payments pursuant to this program, shall affect, or have any application to, any of the Company’s life
insurance, disability insurance, PTO, medical or other related benefit plans, whether contributory or non-contributory on the part of the
employee except as may be specifically provided by the terms of the benefit plan.

All payments pursuant to this program are in gross amounts less applicable withholdings.

MiMedx reserves the right to apply a participant’s incentive payment against any outstanding obligations owed to the Company.


