
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 31, 2009

MIMEDX GROUP, INC.
(Exact name of registrant as specified in its charter)

     
Florida  000-52491  26-2792552

(State or other Jurisdiction of
Incorporation)

 (Commission File Number)  (IRS Employer Identification No.)

   
811 Livingston Court, Suite B

Marietta, GA  30067
(Address of Principal Executive Offices)  (Zip Code)

Registrant’s telephone number, including area code: (678) 384-6720
 
 

(Former name or former address if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 



 

Item 1.01 Entry into a Material Definitive Agreement.

As discussed in the disclosure set forth in Item 3.02 below, which disclosure is incorporated herein by reference, MiMedx Group,
Inc. (the “Company”) sold shares of common stock under a private placement that commenced in October 2009. In conjunction
with this private placement the Chairman of the Board and Chief Executive Officer, the Chief Operating Officer, the Chief
Financial Officer, and a director purchased 1,866,667; 41,700; 42,000 and 41,667 shares of common stock, respectively, were
issued 933,333; 20,850; 21,000, and 20,833 warrants, respectively, and paid the Company proceeds of $1,120,000, $25,020,
$25,200, and $25,000, respectively.

Item 3.02 Unregistered Sales of Equity Securities.

In October 2009 the Company commenced a private placement to sell common stock and warrants. From October 30, 2009,
through December 18, 2009, the Company sold 2,234,667 shares of common stock at a price of $.60 per share and received
proceeds of $1,340,800. Under the terms of the offering, for every two shares of common stock purchased, the investor receives
a 5-year warrant to purchase one share of common stock for $1.50, (a “Warrant”). Through December 18, 2009, the Company
issued a total of 1,117,333 warrants. These events were previously reported on Form 8-K dated December 15, 2009.

Under this private placement, from December 19, 2009, through January 6, 2010, the Company sold an additional 6,271,533
shares of common stock at a price of $.60 per share, issued 3,135,767 warrants, and received proceeds of $3,762,920.

In total, the Company sold 8,506,200 shares of common stock at a price of $.60 per share and issued 4,253,100 warrants, for
which the Company received proceeds of $5,103,720 and paid no commissions.

Copies of the form of the Subscription and Stock Purchase Agreements, Registration Rights Agreements, and Warrant to
Purchase Common Stock Agreement are attached as Exhibits to this Current Report and the foregoing summary is qualified in its
entirety by reference to such Exhibits.

The Company relied on Section 4(2) of the Securities Act of 1933 (the “Securities Act”) and Rule 506 of Regulation D under the
Securities Act, as amended, to issue the securities described in this Current Report because they were offered to accredited
investors and a limited number of unaccredited investors who purchased for investment in transactions that did not involve a
general solicitation.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits:
   
Exhibit   
Number  Description
10.1  Form of Subscription and Stock Purchase Agreement Accredited Investor
   
10.2  Form of Subscription and Stock Purchase Agreement Unaccredited Investor
   
10.3  Form of Registration Rights Agreement
   
10.4  Form of Warrant to Purchase Common Stock

The agreements identified in this current report as exhibits are between and among the parties to them, and are not for the
benefit of any other person. Each agreement speaks as of its date, and the Company does not undertake to update them, unless
otherwise required by the terms of the agreement or by law. The agreements, including the Company’s representations,
warranties, and covenants, are subject to qualifications and limitations agreed to by the parties and may be subject to a
contractual standard of materiality, and remedies, different from those generally applicable or available to investors and may
reflect an allocation of risk between or among the parties to them. Accordingly, the representations, warranties and covenants of
the Company contained in the agreements may not constitute strict representation of factual matters or absolute promises of
performance. Moreover, the agreements may be subject to differing interpretations by the parties, and a party may, in accordance
with the agreement or otherwise, waive or modify the Company’s representations, warranties, or covenants.
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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: January 7, 2010 By:  /s/ Michael J. Culumber  
  Michael J. Culumber, Chief Financial Officer  
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Exhibit 10.1
   

Name of Subscriber:  
  

 

  (Please Print Your Name Here)

SUBSCRIPTION AND STOCK PURCHASE AGREEMENT

COMMON STOCK OF MIMEDX GROUP, INC.

MiMedx Group, Inc.
811 Livingston Ct. SE, Suite B
Marietta, GA 30067

Re: Common Stock of MiMedx Group, Inc.

ARTICLE 1
SUBSCRIPTION

Section 1.1 Subscription. The undersigned hereby irrevocably subscribes for and agrees to purchase that number of shares
of the common stock (the “Stock”) from MiMedx Group, Inc., a Florida corporation (the “Company”), at a purchase price per
share of $.60, for an aggregate purchase price in the dollar amount set forth below, on the terms and conditions described in this
Subscription and Stock Purchase Agreement (this “Subscription and Stock Purchase Agreement”).

     
Number of Shares and Dollar Value Of Stock Subscribed For:
     
Number of Shares:     
  

 
 

     
Dollar Amount of Shares Subscribed for:  $   
  

 
 

THE UNDERSIGNED IS REQUIRED TO CHECK THE APPROPRIATE BOX ON THE ACCREDITED INVESTOR
CERTIFICATION FOUND ON PAGE 7 HEREOF TO CERTIFY HIS, HER OR ITS STATUS AS AN ACCREDITED
INVESTOR.

Section 1.2 Acceptance or Rejection. The undersigned understands that the Company will accept this subscription (and only
with respect to it) only after the undersigned has executed and delivered this Subscription and Stock Purchase Agreement,
together with the accompanying Warrant (the “Warrant”) and Registration Rights Agreement (the “Registration Rights
Agreement”). The undersigned acknowledges that the undersigned may not withdraw this subscription, but that the Company
reserves the right, in its sole discretion, to accept or reject this subscription, in whole or in part.

In the event this subscription is rejected in part by the Company, there shall be returned to the undersigned the difference
between the subscription amount paid to it and the subscription price allocable to the Stock accepted. In the event this
subscription is rejected in its entirety, the subscription amount paid will be promptly returned to the undersigned without
deduction and without interest, and this Subscription and Stock Purchase Agreement shall have no force or effect.

Section 1.3 Other Subscription and Stock Purchase Agreements; Closings. The Company has entered into or expects to
enter into separate Subscription and Stock Purchase Agreements (the “Other Subscription and Stock Purchase Agreements”)
with other purchasers (the “Other Purchasers”), providing for the sale to the Other Purchasers of Stock. This Subscription and
Stock Purchase Agreement and the Other Subscription and Stock Purchase Agreements are separate agreements, and the sales of
Stock to you and the Other Purchasers are to be separate sales although part of one integrated offering. The certificate(s)
evidencing the Stock, the form of Warrant, the Registration Rights Agreement, and a copy of the fully executed Subscription and
Stock Purchase Agreement will be delivered to you promptly after the closing.

 

 



 

ARTICLE 2
INVESTOR REPRESENTATIONS, WARRANTIES AND COVENANTS

The undersigned makes the following representations, warranties and covenants with the intent that the same will be relied
upon by the Company:

Section 2.1 Information. The undersigned acknowledges that the undersigned has been offered the opportunity to obtain
information, to verify the accuracy of the information received by him, her or it and to evaluate the merits and risks of this
investment and to ask questions of and receive satisfactory answers concerning the terms and conditions of this investment. The
undersigned understands that information regarding the Company is on file with the Securities and Exchange Commission
(“SEC”), and the undersigned has reviewed such documents and information as he, she or it has deemed necessary in order to
make an informed investment decision with respect to the investment being made hereby. The Company has made its officers
available to the undersigned to answer questions concerning the Company and the investment being made hereby. In making the
decision to purchase the Stock, the undersigned has relied and will rely solely upon independent investigations made by him, her
or it. The undersigned is not relying on the Company with respect to any tax or other economic considerations involved in this
investment. Other than as set forth in Article 3 hereof, no representations or warranties have been made to the undersigned by the
Company. To the extent the undersigned has deemed it appropriate, the undersigned has consulted with his, her or its own
attorneys and other advisors with respect to all matters concerning this investment.

Section 2.2 Not a Registered Offering. The undersigned understands that the Stock to be issued hereunder has not been and
is not being registered with the SEC nor with the governmental entity charged with regulating the offer and sale of securities
under the securities laws and regulations of the state of residence of the undersigned and are being offered and sold pursuant to
the exemption from registration provided in Section 4(2) of the Securities Act of 1933, as amended (the “1933 Act”), and
Rule 506 of Regulation D (“Regulation D”) promulgated under the 1933 Act by the SEC and limited exemptions provided in the
“Blue Sky” laws of the state of residence of the undersigned, and that no governmental agency has recommended or endorsed the
Stock or made any finding or determination relating to the fairness for investment of the Stock (including any securities issuable
upon conversion thereof) or of the adequacy of the information on file with the SEC or this Subscription and Stock Purchase
Agreement. The undersigned is unaware of, and is in no way relying on, any form of general solicitation or general advertising in
connection with the offer and sale of the Stock (including any securities issuable upon conversion thereof). The undersigned is
purchasing the Stock without being furnished any offering or sales literature or prospectus.

Section 2.3 Purchase for Investment. The undersigned is subscribing for the Stock solely for his, her or its own account for
investment purposes and not with a view to, or with any intention of, a distribution, sale or subdivision for the account of any
other individual, corporation, firm, partnership, limited liability company, joint venture, association or person.

Section 2.4 Accredited Investor and other Investment Representations. The undersigned represents and warrants that the
undersigned is an “accredited investor” as defined in Rule 501(a) of Regulation D under the 1933 Act and that the undersigned
has accurately completed the Accredited Investor Certification, which precedes the signature page to this Subscription and Stock
Purchase Agreement.
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Section 2.5 Restrictions on Transfer.

(a) The undersigned understands and agrees that because the offer and sale of the Stock subscribed for herein have
not been registered under federal or state securities laws, the Stock (including any securities issuable upon conversion
thereof) acquired may not at any time be sold or otherwise disposed of by the undersigned unless it is registered under
the 1933 Act or there is applicable to such sale or other disposition one of the exemptions from registration set forth in
the 1933 Act, the rules and regulations of the SEC thereunder and applicable state law. Other than the Registration
Rights Agreement entered into contemporaneously herewith, the undersigned further understands that the Company
has no obligation to register the Stock or to permit its sale other than in strict compliance with the 1933 Act, SEC rules
and regulations thereunder, and applicable state law. The undersigned recognizes that, as a result of the aforementioned
restrictions, there is currently no public market for the Stock subscribed for hereunder. Unless and until the Stock is
registered for resale, the undersigned expects to hold the Stock (and any securities issuable upon conversion thereof)
for an indefinite period and understands that the undersigned will not readily be able to liquidate this investment even
in case of an emergency.

(b) The Stock (and the securities to be issued to the undersigned upon conversion thereof) shall have endorsed
thereon legends substantially as follows:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAW AND MAY
NOT BE SOLD, PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT COVERING THESE SECURITIES UNDER THE ACT AND ANY APPLICABLE
STATE SECURITIES LAWS OR AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY
TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT OR UNDER APPLICABLE
STATE SECURITIES LAWS.”

Section 2.6 Investment Risks. The undersigned represents that he, she or it has read and understands all of the “Risk
Factors” set forth in the Company’s most recent Form 10-K on file with the SEC. Without limiting the foregoing, the
undersigned has such knowledge and experience in financial and business matters that he, she or it is capable of evaluating the
merits and risks of an investment in the Stock. The undersigned recognizes that the Company is a development stage company
with an extremely limited financial and operating history, that the development of medical devices is difficult, time consuming,
and expensive, and that an investment in the Company involves very significant risks. The undersigned further recognizes that
(A) an investment in the Company is highly speculative, (B) an investor may not be able to liquidate his, her or its investment,
(C) transferability of the Stock is extremely limited, (D) in the event of a disposition, the investor could sustain a loss of his, her
or its entire investment, (E) the Company will require significant additional financing in order to continue its business, (F) the
Company has never had any revenues and may not have any significant revenues for the foreseeable future, and (G) the
Company may raise additional funds in the future through the sale of equity, and that any such sale below the purchase price paid
by the undersigned for the Stock may be on terms to investors that are more favorable than the terms to the undersigned. The
undersigned is capable of bearing the economic risks of an investment in the Stock, including, but not limited to, the possibility
of a complete loss of the undersigned’s investment, as well as limitations on the transferability of the Stock, which may make the
liquidation of an investment in the Stock difficult or impossible for the indefinite future. The undersigned acknowledges that he,
she or it has been advised to seek his, her or its own independent counsel from attorneys, accountants and other advisors with
respect to an investment in this offering.
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Section 2.7 Residence. The undersigned, if a natural person, is a bona fide resident of the state set forth in his or her address
on the signature page to this Subscription and Stock Purchase Agreement. The undersigned, if an entity, has its principal place of
business at the mailing address set forth on the signature page of this Subscription and Stock Purchase Agreement.

Section 2.8 Investor Information; Survival of Representations and Warranties and Covenants. The representations,
warranties, covenants and agreements contained in this Article 2 shall survive the date hereof. Any information that the
undersigned is furnishing to the Company in this Subscription and Stock Purchase Agreement is correct and complete as of the
date of this Subscription and Stock Purchase Agreement and if there should be any material change in such information prior to
his, her or its admission as a shareholder of the Company, the undersigned will immediately furnish such revised or corrected
information to the Company.

Section 2.9 Due Organization. If the undersigned is a corporation, partnership or limited liability company, the undersigned
is duly organized, validly existing and in good standing under the jurisdiction of its organization, has all requisite power and
authority to own, lease and operate its properties, to carry on its business as currently being conducted, to enter into this
Subscription and Stock Purchase Agreement and to perform its obligations hereunder and thereunder.

Section 2.10 Due Authorization. If the undersigned is a corporation, partnership or limited liability company, the execution,
delivery and performance by the undersigned of this Subscription and Stock Purchase Agreement and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the undersigned.

Section 2.11 Capacity. If the undersigned is an individual, the undersigned has the capacity to execute, deliver and perform
this Subscription and Stock Purchase Agreement.

Section 2.12 Enforceability. This Subscription and Stock Purchase Agreement will be, upon its execution and delivery, a
valid and binding obligation of the undersigned, enforceable against the undersigned in accordance with its terms.

Section 2.13 No Conflicts. Neither the execution, delivery or performance by the undersigned of this Subscription and
Stock Purchase Agreement, nor the consummation by the undersigned of the transactions contemplated hereby will (A) conflict
with or result in a breach of any provision of the undersigned’s certificate of incorporation, bylaws or other organizational
documents, (B) cause a default (or give rise to any right of termination, cancellation or acceleration) under any of the terms,
conditions or provisions of any agreement, instrument or obligation to which the undersigned is a party or (C) violate any law,
statute, rule, regulation, judgment, order, writ, injunction or decree of any court, administrative agency or governmental body, in
each case applicable to the undersigned or its properties or assets.

Section 2.14 No Approvals. No filing with, and no permit, authorization, consent or approval of, any person (governmental
or private) is necessary for the consummation by the undersigned of the transactions contemplated by this Subscription and Stock
Purchase Agreement.

Section 2.15 Brokerage Commissions and Finders’ Fees. Neither the undersigned nor anyone acting on the undersigned’s
behalf has taken any action which has resulted, or will result, in any claims for brokerage commissions or finders’ fees by any
person in connection with the transactions contemplated by this Subscription and Stock Purchase Agreement.

Section 2.16 Market Standstill. Until after the undersigned sells the Stock pursuant to an effective registration statement
covering the Stock in accordance with the terms or the Registration Rights Agreement, or pursuant to a transaction exempt from
registration, none of the undersigned or its affiliates (as defined in Rule 405 of the 1933 Act, hereinafter “Affiliates”), shall,
without the prior written consent of the Company, (a) propose to enter into, directly or indirectly, any merger or business
combination involving the Company; (b) make, or in any way participate, directly or indirectly, in any solicitation of “proxies”
(as such term is used in Regulation 14A under the Securities Exchange Act of 1934, as amended) to vote or seek to advise or
influence any person with respect to the voting of any voting securities of the Company; (c) form, join or in any way participate
in a “group” (within the meaning of Section 13(d) of the Securities Exchange Act of 1934) with respect to any voting securities
of the Company; (d) otherwise act, alone or in concert with others, to seek control or influence the management, Board of
Directors or policies of the Company; (e) publicly disclose any intention, plan or arrangement inconsistent with the foregoing, or
(f) engage in any “short selling” of the securities of the Company (and the undersigned warrants that it has not heretofore
engaged in any short-selling of the stock).
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ARTICLE 3
COMPANY REPRESENTATIONS AND WARRANTIES

The Company makes the following representations and warranties with the intent that the same may be relied upon by the
undersigned:

Section 3.1 Due Organization. The Company is a corporation duly organized, validly existing and in good standing under
the jurisdiction of its organization, has all requisite power and authority to own, lease and operate its properties, to carry on its
business as currently being conducted, to enter into this Subscription and Stock Purchase Agreement and to perform its
obligations hereunder.

Section 3.2 Due Authorization. The execution, delivery and performance by the Company of this Subscription and Stock
Purchase Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all necessary
action on the part of the Company.

Section 3.3 Enforceability. This Subscription and Stock Purchase Agreement is, or upon its execution and delivery will be,
a valid and binding obligation of the Company, enforceable against the Company in accordance with its respective terms.

Section 3.4 No Conflicts. Neither the execution, delivery or performance by the Company of this Subscription and Stock
Purchase Agreement, nor the consummation by the Company of the transactions contemplated hereby, will (A) conflict with or
result in a breach of any provision of the Company’s certificate of incorporation or by-laws, (B) cause a default (or give rise to
any right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any agreement,
instrument or obligation to which the Company is a party or (C) violate any law, statute, rule, regulation, judgment, order, writ,
injunction or decree of any court, administrative agency or governmental body, in each case applicable to the Company or its
properties or assets.

Section 3.5 No Approvals. Assuming the accuracy of the representations and warranties contained in Article 2, no filing
with, and no permit, authorization, consent or approval of, any person (governmental or private) is necessary for the
consummation by the Company of the transactions contemplated by this Subscription and Stock Purchase Agreement, other than
filings under Federal and state securities laws.

ARTICLE 4
MISCELLANEOUS PROVISIONS

Section 4.1 Notices and Addresses. All notices required to be given under this Subscription and Stock Purchase Agreement
shall be in writing and shall be mailed by certified or registered mail, hand delivered or delivered by next business day courier.
Any notice to be sent to the Company shall be mailed to the principal place of business of the Company or at such other address
as the Company may specify in a notice sent to the undersigned in accordance with this Section. All notices to the undersigned
shall be mailed or delivered to the address set forth on the signature page to this Subscription and Stock Purchase Agreement or
to such other address as the undersigned may specify in a notice sent to the Company in accordance with this Section. Notices
shall be effective on the date three days after the date of mailing or, if hand delivered or delivered by next day business courier,
on the date of delivery; provided, however, that notices to the Company shall be effective upon receipt.
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Section 4.2 Governing Law; Jurisdiction. (A) THIS SUBSCRIPTION AND STOCK PURCHASE AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
FLORIDA WITHOUT REGARD TO ITS CONFLICTS OF LAWS PRINCIPLES, (B) THE UNDERSIGNED HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY FLORIDA STATE COURT OR UNITED STATES FEDERAL
COURT SITTING IN THE STATE OF FLORIDA, OVER ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS SUBSCRIPTION AND STOCK PURCHASE AGREEMENT OR ANY AGREEMENT
CONTEMPLATED HEREBY, AND (C) THE UNDERSIGNED HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH FLORIDA STATE
OR FEDERAL COURT. THE UNDERSIGNED FURTHER WAIVES ANY OBJECTION TO VENUE IN SUCH COURT AND
ANY OBJECTION TO AN ACTION OR PROCEEDING IN SUCH COURT ON THE BASIS OF A NON-CONVENIENT
FORUM. THE UNDERSIGNED FURTHER AGREES THAT ANY ACTION OR PROCEEDING BROUGHT AGAINST THE
COMPANY SHALL BE BROUGHT IN SUCH COURTS. THE UNDERSIGNED AGREES TO WAIVE ITS RIGHTS TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS SUBSCRIPTION
AND STOCK PURCHASE AGREEMENT OR ANY DOCUMENT OR AGREEMENT CONTEMPLATED HEREBY.

Section 4.3 Assignability. This Subscription and Stock Purchase Agreement and the rights, interests and obligations
hereunder are not transferable or assignable by the undersigned and the undersigned acknowledges and agrees that any transfer
or assignment of the Stock shall be made only in accordance with all applicable laws.

Section 4.4 Successors and Assigns. This Subscription and Stock Purchase Agreement shall be binding upon and inure to
the benefit of the parties hereto, and each of their respective legal representatives and permitted successors.

Section 4.5 Counterparts. This Subscription and Stock Purchase Agreement may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which shall constitute one instrument.

Section 4.6 Modifications To Be in Writing. This Subscription and Stock Purchase Agreement (together with the Warrant
and the Registration Rights Agreement) constitutes the entire understanding of the parties hereto with respect to the subject
matter hereof and no amendment, restatement, modification or alteration will be binding unless the same is in writing signed by
the party against whom any such amendment, restatement, modification or alteration is sought to be enforced.

Section 4.7 Captions. The captions are inserted for convenience of reference only and shall not affect the construction of
this Subscription and Stock Purchase Agreement.

Section 4.8 Validity and Severability. If any provision of this Subscription and Stock Purchase Agreement is held invalid or
unenforceable, such decision shall not affect the validity or enforceability of any other provision of this Subscription and Stock
Purchase Agreement, all of which other provisions shall remain in full force and effect.

Section 4.9 Statutory References. Each reference in this Subscription and Stock Purchase Agreement to a particular statute
or regulation, or a provision thereof, shall be deemed to refer to such statute or regulation, or provision thereof, or to any similar
or superseding statute or regulation, or provision thereof, as is from time to time in effect.
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Accredited Investor Certification

YOU MUST BE ABLE TO CHECK OFF AT LEAST ONE OF THE BOXES BELOW IN ORDER TO PURCHASE
STOCK.

   
o

 

The undersigned is a natural person who had individual income of more than $200,000 in each of the most recent two
years or joint income with his spouse in excess of $300,000 in each of the most recent two years and reasonably
expects to reach that same income level for this year; “income”, for purposes hereof, should be computed as follows:
individual adjusted gross income, as reported (or to be reported) on a federal income tax return, increased by (a) any
deduction of long-term capital gains under section 1202 of the Internal Revenue Code of 1986 (the “Code”), (b) any
deduction for depletion under Section 611 et seq. of the Code, (c) any exclusion for interest under Section 103 of the
Code and (d) any losses of a partnership as reported on Schedule E of Form 1040;

   
o

 
The undersigned is a natural person whose individual net worth (i.e., total assets in excess of total liabilities), or joint
net worth with his spouse, will at the time of purchase of the Stock be in excess of $1,000,000;

   
o

 

The undersigned is a corporation, Massachusetts or similar business trust, partnership, or limited liability company, or
any organization described in Section 501(c)(3) of the Internal Revenue Code, not formed for the specific purpose of
acquiring the Stock, with total assets in excess of $5,000,000;

   
o

 

The undersigned is a trust (other than a revocable grantor trust), which trust has total assets in excess of $5,000,000,
which is not formed for the specific purpose of acquiring the Stock offered hereby and whose purchase is directed by a
sophisticated person as described in Rule 506(b)(2)(ii) of Regulation D and who has such knowledge and experience
in financial and business matters that he is capable of evaluating the risks and merits of an investment in the Stock;

   
o

 

The undersigned is an employee benefit plan within the meaning of Title I of the Employee Retirement Income
Security Act of 1974, and either: (a) the investment decision will be made by a plan fiduciary, as defined in
Section 3(21) of such act, which is either a bank, insurance company, or a registered investment adviser; or (b) the
employee benefit plan has total assets in excess of $5,000,000; or (c) the employee benefit plan is a self-directed plan,
including an Individual Retirement Account, with the meaning of Title I of such act, and the person directing the
purchase is an Accredited Investor**;

   

**

 

STOCK. If the undersigned is relying solely on this item for its Accredited Investor status, please print the name of the
person directing the purchase in the following space and furnish a completed and signed Accredited Investor Certification
for such person.
   
o

 

The undersigned is an investor otherwise satisfying the requirements of Section 501(a)(1), (2) or (3) of Regulation D
promulgated under the 1933 Act, which includes, but is not limited to, a self-directed employee benefit plan where
investment decisions are made solely by persons who are “accredited investors” as otherwise defined in Regulation D;

   
o  The undersigned is a member of the Board of Directors or an executive officer of the Company; or
   
o

 
The undersigned is an entity (including an IRA or revocable grantor trust but other than a conventional trust) in which
all of the equity owners meet the requirements of at least one of the above subparagraphs.
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SUBSCRIPTION AND STOCK PURCHASE AGREEMENT
SIGNATURE PAGE

If the subscriber is an INDIVIDUAL, or if purchased as JOINT TENANTS, as TENANTS IN COMMON, or a COMMUNITY
PROPERTY:
             
 

   
 

  

Print Name(s)    Social Security Number(s)   
             
 

   
 

  

Signature(s) of subscriber(s)    Signature(s) of subscriber(s)   
             
        Address:    
 

     
 

  

Date            
          

 
  

             
          

 
  

             
If the subscriber is a PARTNERSHIP, CORPORATION, LLC or TRUST:   
             
 

   
 

  

Name of Entity    Federal Taxpayer ID Number   
             
By:             
  

 
   

 
  

  Name:     State of Organization   
    

 
        

  Title:           
    

 
        

             
        Address:    
 

     
 

  

Date            
          

 
  

             
          

 
  

             

SUBSCRIPTION ACCEPTED AND AGREED TO this  _____  day of  _____  2009.

MiMedx Group, Inc.
       
By:      
  

 
  

  Name: Michael J. Culumber   
  Title:  Chief Financial Officer   

 

 



Exhibit 10.2
   

Name of Subscriber:  
  

 

  (Please Print Your Name Here)

SUBSCRIPTION AND STOCK PURCHASE AGREEMENT

COMMON STOCK OF MIMEDX GROUP, INC.

MiMedx Group, Inc.
811 Livingston Ct. SE, Suite B
Marietta, GA 30067

Re: Common Stock of MiMedx Group, Inc.

ARTICLE 1
SUBSCRIPTION

Section 1.1 Subscription. The undersigned hereby irrevocably subscribes for and agrees to purchase that number of shares
of the common stock (the “Stock”) from MiMedx Group, Inc., a Florida corporation (the “Company”), at a purchase price per
share of $.60, for an aggregate purchase price in the dollar amount set forth below, on the terms and conditions described in this
Subscription and Stock Purchase Agreement (this “Subscription and Stock Purchase Agreement”).
       
  Number of Shares and Dollar Value Of Stock Subscribed For:    
       
  Number of Shares:     
    

 

  
  Dollar Amount of Shares Subscribed for:  $

 

  

Section 1.2 Acceptance or Rejection. The undersigned understands that the Company will accept this subscription (and only
with respect to it) only after the undersigned has executed and delivered this Subscription and Stock Purchase Agreement,
together with the accompanying Warrant (the “Warrant”) and Registration Rights Agreement (the “Registration Rights
Agreement”). The undersigned acknowledges that the undersigned may not withdraw this subscription, but that the Company
reserves the right, in its sole discretion, to accept or reject this subscription, in whole or in part.

In the event this subscription is rejected in part by the Company, there shall be returned to the undersigned the difference
between the subscription amount paid to it and the subscription price allocable to the Stock accepted. In the event this
subscription is rejected in its entirety, the subscription amount paid will be promptly returned to the undersigned without
deduction and without interest, and this Subscription and Stock Purchase Agreement shall have no force or effect.

Section 1.3 Other Subscription and Stock Purchase Agreements; Closings. The Company has entered into or expects to
enter into separate Subscription and Stock Purchase Agreements (the “Other Subscription and Stock Purchase Agreements”)
with other purchasers (the “Other Purchasers”), providing for the sale to the Other Purchasers of Stock. This Subscription and
Stock Purchase Agreement and the Other Subscription and Stock Purchase Agreements are separate agreements, and the sales of
Stock to you and the Other Purchasers are to be separate sales although part of one integrated offering. The certificate(s)
evidencing the Stock, the form of Warrant, the Registration Rights Agreement, and a copy of the fully executed Subscription and
Stock Purchase Agreement will be delivered to you promptly after the closing.

 

 



 

ARTICLE 2
INVESTOR REPRESENTATIONS, WARRANTIES AND COVENANTS

The undersigned makes the following representations, warranties and covenants with the intent that the same will be relied
upon by the Company:

Section 2.1 Information. The undersigned acknowledges that the undersigned has been offered the opportunity to obtain
information, to verify the accuracy of the information received by him, her or it and to evaluate the merits and risks of this
investment and to ask questions of and receive satisfactory answers concerning the terms and conditions of this investment. The
undersigned understands that information regarding the Company is on file with the Securities and Exchange Commission
(“SEC”), and the undersigned has reviewed such documents and information as he, she or it has deemed necessary in order to
make an informed investment decision with respect to the investment being made hereby. The Company has made its officers
available to the undersigned to answer questions concerning the Company and the investment being made hereby. In making the
decision to purchase the Stock, the undersigned has relied and will rely solely upon independent investigations made by him, her
or it. The undersigned is not relying on the Company with respect to any tax or other economic considerations involved in this
investment. Other than as set forth in Article 3 hereof, no representations or warranties have been made to the undersigned by the
Company. To the extent the undersigned has deemed it appropriate, the undersigned has consulted with his, her or its own
attorneys and other advisors with respect to all matters concerning this investment.

Section 2.2 Not a Registered Offering. The undersigned understands that the Stock to be issued hereunder has not been and
is not being registered with the SEC nor with the governmental entity charged with regulating the offer and sale of securities
under the securities laws and regulations of the state of residence of the undersigned and are being offered and sold pursuant to
the exemption from registration provided in Section 4(2) of the Securities Act of 1933, as amended (the “1933 Act”), and
Rule 506 of Regulation D (“Regulation D”) promulgated under the 1933 Act by the SEC and limited exemptions provided in the
“Blue Sky” laws of the state of residence of the undersigned, and that no governmental agency has recommended or endorsed the
Stock or made any finding or determination relating to the fairness for investment of the Stock (including any securities issuable
upon conversion thereof) or of the adequacy of the information on file with the SEC or this Subscription and Stock Purchase
Agreement. The undersigned is unaware of, and is in no way relying on, any form of general solicitation or general advertising in
connection with the offer and sale of the Stock (including any securities issuable upon conversion thereof). The undersigned is
purchasing the Stock without being furnished any offering or sales literature or prospectus.

Purchase for Investment. The undersigned is subscribing for the Stock solely for his, her or its own account for investment
purposes and not with a view to, or with any intention of, a distribution, sale or subdivision for the account of any other
individual, corporation, firm, partnership, limited liability company, joint venture, association or person.

Section 2.3 Investor Status and other Representations. The undersigned represents and warrants that the undersigned is
NOT an “accredited investor” as defined in Rule 501(a) of Regulation D under the 1933 Act. However, the undersigned
acknowledges that it has been provided the disclosure and information required by Rule 502 of Regulation D under the 1933 Act
and the Company makes certain representations, as follows:

(a) Undersigned has received a copy of the Company’s annual report for the most recent fiscal year (Form 10K);

(b) Undersigned has received the information contained in the Company’s most recent Form 10K-A;

(c) A description of the offering is reflected in the Term Sheet, this Subscription and Stock Purchase Agreement, the
Warrant and the Registration Rights Agreement;

(d) The Company represents that no material changes in the issuer’s affairs have occurred that are not disclosed in the
materials furnished;

(e) All Exhibits on file with the SEC have been made available to the undersigned upon request;

 

 



 

(f) The Company represents that it has provided to the undersigned any other information provided to any accredited
investor that has not been disclosed to the undersigned in the above materials;

(g) The Company has given the undersigned the opportunity to ask questions and receive answers concerning the terms and
conditions of the offering; and

(h) The undersigned acknowledges that it understands that the issued securities have not been registered under the Securities
Act of 1933 and cannot be resold unless they are registered or unless an exemption from registration is available.

Section 2.4 Restrictions on Transfer.

(a) The undersigned understands and agrees that because the offer and sale of the Stock subscribed for herein have
not been registered under federal or state securities laws, the Stock (including any securities issuable upon conversion
thereof) acquired may not at any time be sold or otherwise disposed of by the undersigned unless it is registered under
the 1933 Act or there is applicable to such sale or other disposition one of the exemptions from registration set forth in
the 1933 Act, the rules and regulations of the SEC thereunder and applicable state law. Other than the Registration
Rights Agreement entered into contemporaneously herewith, the undersigned further understands that the Company
has no obligation to register the Stock or to permit its sale other than in strict compliance with the 1933 Act, SEC rules
and regulations thereunder, and applicable state law. The undersigned recognizes that, as a result of the aforementioned
restrictions, there is currently no public market for the Stock subscribed for hereunder. Unless and until the Stock is
registered for resale, the undersigned expects to hold the Stock (and any securities issuable upon conversion thereof)
for an indefinite period and understands that the undersigned will not readily be able to liquidate this investment even
in case of an emergency.

(b) The Stock (and the securities to be issued to the undersigned upon conversion thereof) shall have endorsed
thereon legends substantially as follows:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY STATE SECURITIES LAW AND MAY
NOT BE SOLD, PLEDGED, HYPOTHECATED OR TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT COVERING THESE SECURITIES UNDER THE ACT AND ANY APPLICABLE
STATE SECURITIES LAWS OR AN OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY
TO THE COMPANY THAT REGISTRATION IS NOT REQUIRED UNDER THE ACT OR UNDER APPLICABLE
STATE SECURITIES LAWS.”

Section 2.5 Investment Risks. The undersigned represents that he, she or it has read and understands all of the “Risk
Factors” set forth in the Company’s most recent Form 10-K on file with the SEC. Without limiting the foregoing, the
undersigned has such knowledge and experience in financial and business matters that he, she or it is capable of evaluating the
merits and risks of an investment in the Stock. The undersigned recognizes that the Company is a development stage company
with an extremely limited financial and operating history, that the development of medical devices is difficult, time consuming,
and expensive, and that an investment in the Company involves very significant risks. The undersigned further recognizes that
(A) an investment in the Company is highly speculative, (B) an investor may not be able to liquidate his, her or its investment,
(C) transferability of the Stock is extremely limited, (D) in the event of a disposition, the investor could sustain a loss of his, her
or its entire investment, (E) the Company will require significant additional financing in order to continue its business, (F) the
Company has never had any revenues and may not have any significant revenues for the foreseeable future, and (G) the
Company may raise additional funds in the future through the sale of equity, and that any such sale below the purchase price paid
by the undersigned for the Stock may be on terms to investors that are more favorable than the terms to the undersigned. The
undersigned is capable of bearing the economic risks of an investment in the Stock, including, but not limited to, the possibility
of a complete loss of the undersigned’s investment, as well as limitations on the transferability of the Stock, which may make the
liquidation of an investment in the Stock difficult or impossible for the indefinite future. The undersigned acknowledges that he,
she or it has been advised to seek his, her or its own independent counsel from attorneys, accountants and other advisors with
respect to an investment in this offering.

 

 



 

Section 2.6 Residence. The undersigned, if a natural person, is a bona fide resident of the state set forth in his or her address
on the signature page to this Subscription and Stock Purchase Agreement. The undersigned, if an entity, has its principal place of
business at the mailing address set forth on the signature page of this Subscription and Stock Purchase Agreement.

Section 2.7 Investor Information; Survival of Representations and Warranties and Covenants. The representations,
warranties, covenants and agreements contained in this Article 2 shall survive the date hereof. Any information that the
undersigned is furnishing to the Company in this Subscription and Stock Purchase Agreement is correct and complete as of the
date of this Subscription and Stock Purchase Agreement and if there should be any material change in such information prior to
his, her or its admission as a shareholder of the Company, the undersigned will immediately furnish such revised or corrected
information to the Company.

Section 2.8 Due Organization. If the undersigned is a corporation, partnership or limited liability company, the undersigned
is duly organized, validly existing and in good standing under the jurisdiction of its organization, has all requisite power and
authority to own, lease and operate its properties, to carry on its business as currently being conducted, to enter into this
Subscription and Stock Purchase Agreement and to perform its obligations hereunder and thereunder.

Section 2.9 Due Authorization. If the undersigned is a corporation, partnership or limited liability company, the execution,
delivery and performance by the undersigned of this Subscription and Stock Purchase Agreement and the consummation of the
transactions contemplated hereby and thereby have been duly authorized by all necessary action on the part of the undersigned.

Section 2.10 Capacity. If the undersigned is an individual, the undersigned has the capacity to execute, deliver and perform
this Subscription and Stock Purchase Agreement.

Section 2.11 Enforceability. This Subscription and Stock Purchase Agreement will be, upon its execution and delivery, a
valid and binding obligation of the undersigned, enforceable against the undersigned in accordance with its terms.

Section 2.12 No Conflicts. Neither the execution, delivery or performance by the undersigned of this Subscription and
Stock Purchase Agreement, nor the consummation by the undersigned of the transactions contemplated hereby will (A) conflict
with or result in a breach of any provision of the undersigned’s certificate of incorporation, bylaws or other organizational
documents, (B) cause a default (or give rise to any right of termination, cancellation or acceleration) under any of the terms,
conditions or provisions of any agreement, instrument or obligation to which the undersigned is a party or (C) violate any law,
statute, rule, regulation, judgment, order, writ, injunction or decree of any court, administrative agency or governmental body, in
each case applicable to the undersigned or its properties or assets.

Section 2.13 No Approvals. No filing with, and no permit, authorization, consent or approval of, any person (governmental
or private) is necessary for the consummation by the undersigned of the transactions contemplated by this Subscription and Stock
Purchase Agreement.

Section 2.14 Brokerage Commissions and Finders’ Fees. Neither the undersigned nor anyone acting on the undersigned’s
behalf has taken any action which has resulted, or will result, in any claims for brokerage commissions or finders’ fees by any
person in connection with the transactions contemplated by this Subscription and Stock Purchase Agreement.

 

 



 

Section 2.16 Market Standstill. Until after the undersigned sells the Stock pursuant to an effective registration statement
covering the Stock in accordance with the terms or the Registration Rights Agreement, or pursuant to a transaction exempt from
registration, none of the undersigned or its affiliates (as defined in Rule 405 of the 1933 Act, hereinafter “Affiliates”), shall,
without the prior written consent of the Company, (a) propose to enter into, directly or indirectly, any merger or business
combination involving the Company; (b) make, or in any way participate, directly or indirectly, in any solicitation of “proxies”
(as such term is used in Regulation 14A under the Securities Exchange Act of 1934, as amended) to vote or seek to advise or
influence any person with respect to the voting of any voting securities of the Company; (c) form, join or in any way participate
in a “group” (within the meaning of Section 13(d) of the Securities Exchange Act of 1934) with respect to any voting securities
of the Company; (d) otherwise act, alone or in concert with others, to seek control or influence the management, Board of
Directors or policies of the Company; (e) publicly disclose any intention, plan or arrangement inconsistent with the foregoing, or
(f) engage in any “short selling” of the securities of the Company (and the undersigned warrants that it has not heretofore
engaged in any short-selling of the stock).

ARTICLE 3
COMPANY REPRESENTATIONS AND WARRANTIES

The Company makes the following representations and warranties with the intent that the same may be relied upon by the
undersigned:

Section 3.1 Due Organization. The Company is a corporation duly organized, validly existing and in good standing under
the jurisdiction of its organization, has all requisite power and authority to own, lease and operate its properties, to carry on its
business as currently being conducted, to enter into this Subscription and Stock Purchase Agreement and to perform its
obligations hereunder.

Section 3.2 Due Authorization. The execution, delivery and performance by the Company of this Subscription and Stock
Purchase Agreement and the consummation of the transactions contemplated hereby have been duly authorized by all necessary
action on the part of the Company.

Section 3.3 Enforceability. This Subscription and Stock Purchase Agreement is, or upon its execution and delivery will be,
a valid and binding obligation of the Company, enforceable against the Company in accordance with its respective terms.

Section 3.4 No Conflicts. Neither the execution, delivery or performance by the Company of this Subscription and Stock
Purchase Agreement, nor the consummation by the Company of the transactions contemplated hereby, will (A) conflict with or
result in a breach of any provision of the Company’s certificate of incorporation or by-laws, (B) cause a default (or give rise to
any right of termination, cancellation or acceleration) under any of the terms, conditions or provisions of any agreement,
instrument or obligation to which the Company is a party or (C) violate any law, statute, rule, regulation, judgment, order, writ,
injunction or decree of any court, administrative agency or governmental body, in each case applicable to the Company or its
properties or assets.

Section 3.5 No Approvals. Assuming the accuracy of the representations and warranties contained in Article 2, no filing
with, and no permit, authorization, consent or approval of, any person (governmental or private) is necessary for the
consummation by the Company of the transactions contemplated by this Subscription and Stock Purchase Agreement, other than
filings under Federal and state securities laws.

ARTICLE 4
MISCELLANEOUS PROVISIONS

Section 4.1 Notices and Addresses. All notices required to be given under this Subscription and Stock Purchase Agreement
shall be in writing and shall be mailed by certified or registered mail, hand delivered or delivered by next business day courier.
Any notice to be sent to the Company shall be mailed to the principal place of business of the Company or at such other address
as the Company may specify in a notice sent to the undersigned in accordance with this Section. All notices to the undersigned
shall be mailed or delivered to the address set forth on the signature page to this Subscription and Stock Purchase Agreement or
to such other address as the undersigned may specify in a notice sent to the Company in accordance with this Section. Notices
shall be effective on the date three days after the date of mailing or, if hand delivered or delivered by next day business courier,
on the date of delivery; provided, however, that notices to the Company shall be effective upon receipt.

 

 



 

Section 4.2 Governing Law; Jurisdiction. (A) THIS SUBSCRIPTION AND STOCK PURCHASE AGREEMENT SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
FLORIDA WITHOUT REGARD TO ITS CONFLICTS OF LAWS PRINCIPLES, (B) THE UNDERSIGNED HEREBY
IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY FLORIDA STATE COURT OR UNITED STATES FEDERAL
COURT SITTING IN THE STATE OF FLORIDA, OVER ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS SUBSCRIPTION AND STOCK PURCHASE AGREEMENT OR ANY AGREEMENT
CONTEMPLATED HEREBY, AND (C) THE UNDERSIGNED HEREBY IRREVOCABLY AGREES THAT ALL CLAIMS IN
RESPECT OF SUCH ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH FLORIDA STATE
OR FEDERAL COURT. THE UNDERSIGNED FURTHER WAIVES ANY OBJECTION TO VENUE IN SUCH COURT AND
ANY OBJECTION TO AN ACTION OR PROCEEDING IN SUCH COURT ON THE BASIS OF A NON-CONVENIENT
FORUM. THE UNDERSIGNED FURTHER AGREES THAT ANY ACTION OR PROCEEDING BROUGHT AGAINST THE
COMPANY SHALL BE BROUGHT IN SUCH COURTS. THE UNDERSIGNED AGREES TO WAIVE ITS RIGHTS TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS SUBSCRIPTION
AND STOCK PURCHASE AGREEMENT OR ANY DOCUMENT OR AGREEMENT CONTEMPLATED HEREBY.

Section 4.3 Assignability. This Subscription and Stock Purchase Agreement and the rights, interests and obligations
hereunder are not transferable or assignable by the undersigned and the undersigned acknowledges and agrees that any transfer
or assignment of the Stock shall be made only in accordance with all applicable laws.

Section 4.4 Successors and Assigns. This Subscription and Stock Purchase Agreement shall be binding upon and inure to
the benefit of the parties hereto, and each of their respective legal representatives and permitted successors.

Section 4.5 Counterparts. This Subscription and Stock Purchase Agreement may be executed in multiple counterparts, each
of which shall be deemed an original, but all of which shall constitute one instrument.

Section 4.6 Modifications To Be in Writing. This Subscription and Stock Purchase Agreement (together with the Warrant
and the Registration Rights Agreement) constitutes the entire understanding of the parties hereto with respect to the subject
matter hereof and no amendment, restatement, modification or alteration will be binding unless the same is in writing signed by
the party against whom any such amendment, restatement, modification or alteration is sought to be enforced.

Section 4.7 Captions. The captions are inserted for convenience of reference only and shall not affect the construction of
this Subscription and Stock Purchase Agreement.

Section 4.8 Validity and Severability. If any provision of this Subscription and Stock Purchase Agreement is held invalid or
unenforceable, such decision shall not affect the validity or enforceability of any other provision of this Subscription and Stock
Purchase Agreement, all of which other provisions shall remain in full force and effect.

Section 4.9 Statutory References. Each reference in this Subscription and Stock Purchase Agreement to a particular statute
or regulation, or a provision thereof, shall be deemed to refer to such statute or regulation, or provision thereof, or to any similar
or superseding statute or regulation, or provision thereof, as is from time to time in effect.

SIGNATURE ON FOLLOWING PAGE

 

 



 

SUBSCRIPTION AND STOCK PURCHASE AGREEMENT
SIGNATURE PAGE

If the subscriber is an INDIVIDUAL, or if purchased as JOINT TENANTS, as TENANTS IN COMMON, or a COMMUNITY
PROPERTY:
             
 

   
 

  

Print Name(s)    Social Security Number(s)   
             
 

   
 

  

Signature(s) of subscriber(s)    Signature(s) of subscriber(s)   
             
        Address:    
 

     
 

  

Date            
          

 
  

             
          

 
  

             
If the subscriber is a PARTNERSHIP, CORPORATION, LLC or TRUST:   
             
 

   
 

  

Name of Entity    Federal Taxpayer ID Number   
             
By:             
  

 
   

 
  

  Name:     State of Organization   
    

 
        

  Title:           
    

 
        

             
        Address:    
 

     
 

  

Date            
          

 
  

             
          

 
  

             

SUBSCRIPTION ACCEPTED AND AGREED TO this  _____  day of  _____  2009.

MiMedx Group, Inc.
       
By:      
  

 
  

  Name: Michael J. Culumber   
  Title:  Chief Financial Officer   

 

 



Exhibit 10.3

REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (the “Agreement”) made effective as of the  _____  day of  _____, 2009 is entered into
by and among MiMedx Group, Inc., a Florida corporation (the “Company”), and certain persons and entities holding securities of
the Company who sign the signature page to this Agreement (individually, an “Investor” and, collectively, the “Investors”).

WHEREAS, the Company and the Investors have entered into a Subscription and Stock Purchase Agreement pursuant to a
private offering of the Company’s Common Stock pursuant to a Confidential Term Sheet regarding a proposed “Private
Investment in Public Equity” dated September 22, 2009 (the “Offering”), in connection with which the Company wishes to grant
certain registration rights to the Investors.

NOW, THEREFORE, in consideration of the covenants and agreements set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby mutually acknowledged, the parties hereto covenant and agree as
follows:

Section 1. Certain Definitions. As used in this Agreement, the following terms shall have the following respective
meanings:

“Affiliate” means with respect to any Investor, any partner or member of such Investor, or any Person that directly or
indirectly controls or is controlled by or is under common control with, such Investor.

“Articles of Incorporation” means the Company’s Articles of Incorporation in effect on the date hereof and as amended,
modified or restated from time to time.

“Blue Sky Application” has the meaning ascribed to such term in Section 4(a) hereof.

“Commission” means the Securities and Exchange Commission or any other federal agency at the time administering the
Securities Act and the Exchange Act.

“Common Stock” means the common stock of the Company and any other securities into which or for which any of the
common stock of the Company may be converted or exchanged pursuant to a stock split, stock dividend, plan of recapitalization,
reorganization, merger, consolidation, sale of assets or other similar transaction.

“Exchange Act” means the Securities Exchange Act of 1934, or any similar or successor federal statute, and the rules and
regulations of the Commission thereunder, all as the same shall be in effect from time to time.

“Form S-1, S-3 and SB-2” means Forms S-1, S-3 and SB-2, as the case may be, promulgated under the Securities Act and
as in effect on the date hereof or any similar or successor forms promulgated under the Securities Act or adopted by the
Commission.

“Offering” has the meaning ascribed to such term in the Preamble hereto.

“Person” means an individual, corporation, limited liability company, partnership, joint venture, trust, or unincorporated
organization, or a government or any agency or political subdivision thereof.

“Registrable Shares” means the Common Stock issued to the Investors pursuant to the Offering, excluding, however, any
Common Stock issuable upon exercise of the warrants issued in the Offering.

“Registration Expenses” has the meaning ascribed to such term in Section 7 hereof.

“Rule 144” means Rule 144 promulgated under the Securities Act or any similar or successor rule.

 

 



 

“Rule 145” means Rule 145 promulgated under the Securities Act or any similar or successor rule.

“Securities Act” means the Securities Act of 1933, or any similar or successor federal statute, and the rules and regulations
of the Commission thereunder, all as the same shall be in effect from time to time.

“Selling Expenses” has the meaning ascribed to such term in Section 7 hereof.

Section 2. “Piggy-Back” Registrations.

(a) If the Company at any time after the issuance of the Common Stock to the undersigned Investors after completion
of the Offering, at a time when its equity securities are registered under Section 12 of the Exchange Act, proposes to register
under the Securities Act any of its securities, whether for its own account or for the account of other security holders or both
(except with respect to registration statements on Forms S-4, S-8 or any successor to such forms or another form not available for
registering the Registrable Shares for sale to the public or any registration statement including only securities issued pursuant to a
dividend reinvestment plan), each such time it will promptly give written notice to all holders of Registrable Shares of its
intention so to do. Upon the written request of any such holder, received by the Company within 20 days after the giving of any
such notice by the Company, to register any or all of its Registrable Shares, the Company will use its commercially reasonable
efforts to cause the Registrable Shares as to which registration shall have been so requested to be included in the securities to be
covered by the registration statement proposed to be filed by the Company, all to the extent requisite to permit the sale or other
disposition by the holder (in accordance with its written request) of such Registrable Shares so registered. The Company shall be
obligated to include in such registration statement only such limited portion of Registrable Shares with respect to which such
holder has requested inclusion hereunder.

(b) If the registration of which the Company gives notice as provided above is for a registered public offering
involving an underwriting, the Company shall so advise the holders of Registrable Shares as a part of the written notice given
pursuant to this Section 2. In such event the right of any holder of Registrable Shares to registration pursuant to this Section 2
shall be conditioned upon such holder’s participation in such underwriting to the extent provided herein. All holders of
Registrable Shares proposing to distribute their securities through such underwriting shall (together with the shares of Common
Stock to be registered by the Company and shares of Common Stock held by Persons who by virtue of agreements with the
Company are entitled to include shares in such registration) enter into an underwriting agreement in customary form with the
underwriter or underwriters selected for underwriting by the Company. If any holder of Registrable Shares disapproves of the
terms of any such underwriting, that holder may elect to withdraw therefrom by timely written notice to the Company and the
underwriter. Any Registrable Shares or other securities excluded or withdrawn from such underwriting shall be withdrawn from
such registration.

(c) Notwithstanding any other provision of this Section 2, if the underwriter determines that marketing factors require
a limitation on the number of shares to be underwritten or if the Commission imposes such a limitation, such limitation will be
imposed pro rata with respect to all securities whose holders have a contractual, incidental (“Piggy-Back”) right to include such
securities in the registration statement and as to which inclusion has been requested pursuant to such right, provided, however,
that no such reduction shall reduce the number of securities held by holders of Registrable Shares proposing to distribute their
securities through such underwriting if any securities are to be included in such underwriting for the account of any Person other
than the Company or holders of Registrable Shares other than a holder exercising a demand or required registration right.

(d) Notwithstanding the foregoing provisions, the Company may withdraw any registration statement referred to in this
Section 2 without thereby incurring any liability to the holders of Registrable Shares.

Section 3. Expiration of Obligations. The obligations of the Company to register Registrable Shares pursuant to Section 2
of this Agreement shall expire on the first to occur of (i) the date when the holder of such shares shall be able to sell its
Registrable Shares under Rule 144, or (ii) when no Registrable Shares are outstanding.
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Section 4. Indemnification; Procedures; Contribution.

(a) In the event that the Company registers any of the Registrable Shares under the Securities Act in accordance with
this Agreement, the Company will, to the extent permitted by law, indemnify and hold harmless each holder and each
underwriter of the Registrable Shares (including their officers, directors, affiliates and partners) so registered (including any
broker or dealer through whom such shares may be sold) and each Person, if any, who controls such holder or any such
underwriter within the meaning of Section 15 of the Securities Act from and against any and all losses, claims, damages,
expenses or liabilities, joint or several, to which they or any of them become subject under the Securities Act or under any other
statute or at common law or otherwise, and, except as hereinafter provided, will reimburse each such holder, each such
underwriter and each such controlling Person, if any, for any legal or other expenses reasonably incurred by them or any of them
in connection with investigating or defending any actions whether or not resulting in any liability, insofar as such losses, claims,
damages, expenses, liabilities or actions arise out of or are based upon (i) any untrue statement or alleged untrue statement of any
material fact contained in the registration statement, any filing with any state or federal securities commission or agency or any
prospectus, offering circular or other document created or approved by the Company incident to such registration (including any
related notification, registration statement under which such Registrable Shares were registered under the Securities Act pursuant
to Section 2 of this Agreement, any preliminary prospectus or final prospectus contained therein, or any amendment or
supplement thereof), (ii) any blue sky application or other document executed by the Company specifically for that purpose or
based upon written information furnished by the Company filed in any state or other jurisdiction in order to qualify any or all of
the Registrable Shares under the securities laws thereof (any such application, document or information herein called a “Blue
Sky Application”), (iii) any omission or alleged omission to state in any such registration statement, prospectus, amendment or
supplement or in any Blue Sky Application executed or filed by the Company, a material fact required to be stated therein or
necessary to make the statements therein not misleading, (iv) any violation by the Company or its agents of the Securities Act or
any rule or regulation promulgated under the Securities Act applicable to the Company or its agents and relating to action or
inaction required of the Company in connection with such registration, or (v) any failure to register or qualify the Registrable
Shares in any state where the Company or its agents has affirmatively undertaken or agreed in writing that the Company (the
undertaking of any underwriter chosen by the Company being attributed to the Company) will undertake such registration or
qualification (provided that in such instance the Company shall not be so liable if it has used its commercially reasonable efforts
to so register or qualify the Registrable Shares) and will reimburse each such holder, and such officer, director and partner, each
such underwriter and each such controlling Person for any legal or other expenses reasonably incurred by them in connection
with investigating or defending any such loss, claim, damage, liability or action, promptly after being so incurred, provided,
however, that the Company will not be liable in any such case (i) if and to the extent that any such loss, claim, damage or liability
arises out of or is based upon an untrue statement or alleged untrue statement or omission or alleged omission so made in
conformity with written information furnished by any holder, any underwriter or any controlling Person in writing specifically
for use in such registration statement or prospectus, or (ii) in the case of a sale directly by such holder of Registrable Shares
(including a sale of such Registrable Shares through any underwriter retained by such holder of Registrable Shares to engage in a
distribution solely on behalf of such holder of Registrable Shares), such untrue statement or alleged untrue statement or omission
or alleged omission was contained in a preliminary prospectus and corrected in a final or amended prospectus, and such holder of
Registrable Shares failed to deliver a copy of the final or amended prospectus at or prior to the confirmation of the sale of
Registrable Shares to the Person asserting any such loss, claim, damage or liability in any case where such delivery is required by
the Securities Act or any state securities laws.
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(b) In the event of a registration of any of the Registrable Shares under the Securities Act pursuant to Section 2 of this
Agreement, each seller of such Registrable Shares thereunder, severally and not jointly, will indemnify and hold harmless the
Company, each Person, if any, who controls the Company within the meaning of the Securities Act, each officer of the Company
who signs the registration statement, each director of the Company, each other seller of Registrable Shares, each underwriter and
each Person who controls any underwriter within the meaning of the Securities Act, against all losses, claims, damages or
liabilities, joint or several, to which the Company or such officer, director, other seller, underwriter or controlling Person may
become subject under the Securities Act or otherwise, solely insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact contained in
any prospectus offering circular or other document incident to such registration (including any related notification, registration
statement under which such Registrable Shares were registered under the Securities Act pursuant to Section 2, any preliminary
prospectus or final prospectus contained therein, or any amendment or supplement thereof), or any Blue Sky Application or arise
out of or are based upon the omission or alleged omission to state therein a material fact required to be stated therein or necessary
to make the statements therein not misleading, and will reimburse the Company and each such officer, director, other seller,
underwriter and controlling Person for any legal or other expenses reasonably incurred by them in connection with investigating
or defending any such loss, claim, damage, liability or action, promptly after being so incurred, provided, however, that such
seller will be liable hereunder in any such case if and only to the extent that any such loss, claim, damage or liability arises out of
or is based upon an untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in
conformity with information pertaining to such seller, as such, furnished in writing to the Company by such seller specifically for
use in such registration statement or prospectus; and provided, further, that the liability of each seller hereunder shall be limited
to the proportion of any such loss, claim, damage, liability or expense which is equal to the proportion that the public offering
price of all securities sold by such seller under such registration statement bears to the total public offering price of all securities
sold thereunder, but not in any event to exceed the net proceeds received by such seller from the sale of Registrable Shares
covered by such registration statement. Not in limitation of the foregoing, it is understood and agreed that, except as set forth in
Section 4(e), the indemnification obligations of any seller hereunder pursuant to any underwriting agreement entered into in
connection herewith shall be limited to the obligations contained in this subparagraph (b).

(c) Promptly after receipt by an indemnified party hereunder of notice of the commencement of any action, such
indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party hereunder, notify the
indemnifying party in writing thereof, but the omission so to notify the indemnifying party shall not relieve it from any liability
which it may have to such indemnified party other than under this Section 4 and shall only relieve it from any liability which it
may have to such indemnified party under this Section 4 if and to the extent the indemnifying party is prejudiced by such
omission. In case any such action shall be brought against any indemnified party and it shall notify the indemnifying party of the
commencement thereof, the indemnifying party shall be entitled to participate in and, to the extent it shall wish, to assume and
undertake the defense thereof with counsel satisfactory to such indemnified party, and, after notice from the indemnifying party
to such indemnified party of its election so to assume and undertake the defense thereof, the indemnifying party shall not be
liable to such indemnified party under this Section 4 for any legal expenses subsequently incurred by such indemnified party in
connection with the defense thereof other than reasonable costs of investigation and of liaison with counsel so selected, provided,
however, that, if the defendants in any such action include both the indemnified party and the indemnifying party and the
indemnified party shall have reasonably concluded that there may be reasonable defenses available to it which are different from
or additional to those available to the indemnifying party or that the interests of the indemnified party reasonably may be deemed
to conflict with the interests of the indemnifying party, the indemnified party shall have the right to select one separate counsel
and to assume such legal defenses and otherwise to participate in the defense of such action, with the expenses and fees of such
separate counsel and other expenses related to such participation to be reimbursed by the indemnifying party as incurred. No
indemnifying party, in the defense of any such claim or action, shall, except with the consent of each indemnified party, which
consent shall not be unreasonably withheld or delayed, consent to entry of any judgment or enter into any settlement which does
not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all
liability in respect to such claim or action, and the indemnification agreements contained in Sections 6(a) and 6(b) shall not apply
to any settlement entered into in violation of this sentence. Each indemnified party shall furnish such information regarding itself
or the claim in question as an indemnifying party may reasonably request in writing and as shall be reasonably required in
connection with defense of such claim and litigation resulting therefrom.
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(d) In order to provide for just and equitable contribution to joint liability under the Securities Act in any case in which
either (i) any holder of Registrable Shares exercising rights under this Agreement, or any controlling Person of any such holder,
makes a claim for indemnification pursuant to this Section 4 but it is judicially determined (by the entry of a final judgment or
decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such
indemnification may not be enforced in such case notwithstanding the fact that this Section 4 provides for indemnification in
such case, or (ii) contribution under the Securities Act may be required on the part of any such selling holder or any such
controlling Person in circumstances for which indemnification is provided under this Section 4, then, and in each such case, the
Company and such holder will contribute to the aggregate losses, claims, damages or liabilities to which they may be subject
(after contribution from others) in such proportion so that such holder is responsible for the portion represented by the percentage
that the public offering price of its Registrable Shares offered by the registration statement bears to the public offering price of all
securities offered by such registration statement, and the Company is responsible for the remaining portion, provided, however,
that, in any such case, (A) no such holder of Registrable Shares will be required to contribute any amount in excess of the
proceeds received from the sale of all such Registrable Shares offered by it pursuant to such registration statement and (B) no
Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to
contribution from any Person who was not guilty of such fraudulent misrepresentation.

(e) Notwithstanding the foregoing, to the extent that the provisions on indemnification and contribution contained in
the underwriting agreement entered into in connection with an underwritten public offering are in conflict with the foregoing
provisions, the provisions in the underwriting agreement shall control.

(f) The indemnities and obligations provided in this Section 4 shall survive the completion of any offering of
Registrable Shares and the transfer of any Registrable Shares by such holder.

Section 5. Exchange Act Registration and Rule 144 Reporting. With a view to making available the benefits of certain rules
and regulations of the Commission which may at any time permit the sale of the Registrable Shares to the public without
registration, except as provided in paragraph (iii) below, at all times after 180 days after (i) any registration statement covering a
public offering of securities of the Company under the Securities Act shall have become effective, or (ii) the Company’s equity
securities shall have been registered pursuant to Section 12 of the Exchange Act, the Company agrees that it will use its
commercially reasonable efforts to:

(a) Make and keep public information available, as those terms are understood and defined in Rule 144, at all times
after the date the Company becomes subject to the reporting requirements of either Section 13 or Section 15(d) of the Exchange
Act;

(b) File with the Commission in a timely manner all reports and other documents required of the Company under the
Securities Act and the Exchange Act;

(c) Take such action, including the voluntary registration of its Common Stock under Section 12 of the Exchange Act,
as is necessary to enable the holders of Registrable Shares to utilize Form S-3 for the sale of their Registrable Shares, such action
to be taken as soon as practicable after the end of the fiscal year in which the first registration statement filed by the Company for
the offering of its securities to the general public is declared effective;
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(d) Furnish to each holder of Registrable Shares forthwith upon request (A) a written statement by the Company as to
its compliance with the reporting requirements of Rule 144 and, at any time after it has become subject to such reporting
requirements, of the Securities Act and the Exchange Act, or that it qualifies as a registrant whose securities may be resold
pursuant to Form S-3 (at any time after the Company so qualifies), (B) a copy of the most recent annual or quarterly report of the
Company and (C) such other information, reports and documents so filed by the Company as such holder may reasonably request
in availing itself of any rule or regulation of the Commission allowing such holder to sell any Registrable Shares without
registration; and

(e) Make available to each Investor the same services with regard to customary Rule 144 legal opinions as it provides
to its affiliates.

Section 6. Registration Procedures.

(a) If and whenever the Company is required by the provisions of Section 2 of this Agreement to use its commercially
reasonable efforts to effect the registration of any Registrable Shares under the Securities Act, the Company will, as
expeditiously as possible:

(i) Prepare and file with the Commission a registration statement with respect to such securities including
executing an undertaking to file post-effective amendments and use its commercially reasonable efforts to cause such
registration statement to become and remain effective for the period of the distribution contemplated thereby;

(ii) Prepare and file with the Commission such amendments and supplements to such registration statement
and the prospectus used in connection therewith as may be necessary to keep such registration statement effective for the
period specified herein and comply with the provisions of the Securities Act with respect to the disposition of all
Registrable Shares covered by such registration statement in accordance with the sellers’ intended method of disposition set
forth in such registration statement for such period;

(iii) Furnish to each seller of Registrable Shares and to each underwriter such number of copies of the
registration statement and each such amendment and supplement thereto (in each case including all exhibits) and the
prospectus included therein (including each preliminary prospectus) as such Persons reasonably may request in order to
facilitate the public sale or other disposition of the Registrable Shares covered by such registration statement;

(iv) Use its commercially reasonable efforts to register or qualify the Registrable Shares covered by such
registration statement under the securities or “blue sky” laws of such jurisdictions as the sellers of Registrable Shares or, in
the case of an underwritten public offering, the managing underwriter reasonably shall request, provided that the Company
shall not for any such purpose be required to qualify generally to transact business as a foreign corporation in any
jurisdiction where it is not so qualified or to consent to general service of process in any such jurisdiction, unless the
Company is already subject to service in such jurisdiction;

(v) Use its commercially reasonable efforts to list the Registrable Shares covered by such registration
statement with any securities exchange or quotation system on which the Common Stock of the Company is then listed;

(vi) Use its commercially reasonable efforts to comply with all applicable rules and regulations under the
Securities Act and Exchange Act;

(vii) Immediately notify each seller of Registrable Shares and each underwriter under such registration
statement, at any time when a prospectus relating thereto is required to be delivered under the Securities Act, of the
happening of any event of which the Company has knowledge as a result of which the prospectus contained in such
registration statement, as then in effect, includes an untrue statement of a material fact or omits to state a material fact
required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then
existing, and promptly prepare and furnish to such seller a reasonable number of copies of a prospectus supplemented or
amended so that, as thereafter delivered to the purchasers of such Registrable Shares, such prospectus shall not include an
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading in light of the circumstances then existing;
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(viii) If the offering is underwritten and at the request of any seller of Registrable Shares, furnish on the date
that Registrable Shares are delivered to the underwriters for sale pursuant to such registration (i) an opinion, in customary
form and dated the effective date of the registration statement, of counsel representing the Company for the purposes of
such registration, addressed to the underwriters to such effect as reasonably may be requested by counsel for the
underwriters and copies of such opinion addressed to the sellers of Registrable Shares and (ii) a letter dated such date from
the independent public accountants retained by the Company, addressed to the underwriters stating that they are
independent public accountants within the meaning of the Securities Act and that, in the opinion of such accountants, the
financial statements of the Company included in the registration statement or the prospectus, or any amendment or
supplement thereof, comply as to form in all material respects with the applicable accounting requirements of the Securities
Act and such letter shall additionally cover such other financial matters (including information as to the period ending no
more than five business days prior to the date of such letter) with respect to such registration as such underwriters
reasonably may request;

(ix) Upon reasonable notice and at reasonable times during normal business hours, make available for
inspection by each seller of Registrable Shares, any underwriter participating in any distribution pursuant to such
registration statement, and any attorney, accountant or other agent retained by such seller or underwriter, reasonable access
to all financial and other records, pertinent corporate documents and properties of the Company, as such parties may
reasonably request, and cause the Company’s officers, directors and employees to supply all information reasonably
requested by any such seller, underwriter, attorney, accountant or agent in connection with such registration statement;

(x) Cooperate with the selling holders of Registrable Shares and the managing underwriter, if any, to
facilitate the timely preparation and delivery of certificates representing Registrable Shares to be sold, such certificates to be
in such denominations and registered in such names as such holders or the managing underwriter may request at least two
business days prior to any sale of Registrable Shares; and

(xi) Permit any holder of Registrable Shares which holder, in the sole and exclusive judgment, exercised in
good faith, of such holder, might be deemed to be a controlling Person of the Company, to participate in good faith in the
preparation of such registration or comparable statement and to require the insertion therein of material, furnished to the
Company in writing, which in the reasonable judgment of such holder and its counsel should be included.

(b) For purposes of this Agreement, the period of distribution of Registrable Shares in a firm commitment underwritten
public offering shall be deemed to extend until each underwriter has completed the distribution of all securities purchased by it,
and the period of distribution of Registrable Shares in any other registration shall be deemed to extend until the earlier of the sale
of all Registrable Shares covered thereby or 180 days after the effective date thereof, provided, however, in the case of any
registration of Registrable Shares on Form S-3 or a comparable or successor form which are intended to be offered on a
continuous or delayed basis, such 180 day-period shall be extended, if necessary, to keep the registration statement effective until
all such Registrable Shares are sold, provided that Rule 415, or any successor or similar rule promulgated under the Securities
Act, permits the offering to be conducted on a continuous or delayed basis, and provided further that applicable rules under the
Securities Act governing the obligation to file a post-effective amendment, permit, in lieu of filing a post-effective amendment
which (y) includes any prospectus required by Section 10(a)(3) of the Securities Act or (z) reflects facts or events representing a
material or fundamental change in the information set forth in the registration statement, the incorporation by reference of
information required to be included in (y) and (z) above contained in periodic reports filed pursuant to Section 13 or 15(d) of the
Exchange Act in the registration statement.
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(c) Whenever under the preceding Sections of this Agreement the holders of Registrable Shares are registering such
shares pursuant to any registration statement, each such holder agrees to (i) timely provide in writing to the Company, at its
request, such information and materials as the Company may reasonably request in order to effect the registration of such
Registrable Shares in compliance with federal and applicable state securities laws, and (ii) provide the Company with appropriate
representations with respect to the accuracy of such information provided by such Sellers pursuant to subsection (i).

Section 7. Expenses. In the case of any registration statement under Section 2 of this Agreement, the Company shall bear
all costs and expenses of each such registration, including, but not limited to, all registration and filing fees, printing expenses,
fees and disbursements of counsel and independent public accountants for the Company, fees and expenses (including counsel
fees) incurred in connection with complying with state securities or “blue sky” laws, fees of the National Association of
Securities Dealers, Inc. (as any successor thereto), transfer taxes, fees of transfer agents and registrars, costs of any insurance
which might be obtained by the Company with respect to the offering by the Company and the reasonable fees and
disbursements of one counsel selected by a majority in interest of the sellers of Registrable Shares (collectively, “Registration
Expenses”). The Company shall have no obligation to pay or otherwise bear any portion of the underwriters’ commissions or
discounts attributable to the Registrable Shares (“Selling Expenses”). All Selling Expenses in connection with each registration
statement under Section 2 of this Agreement shall be borne by the participating sellers (including the Company, where
applicable) in proportion to the number of shares registered by each, or by such participating sellers other than the Company (to
the extent the Company shall be a seller) as they may agree.

Section 8. Delay of Registration. For a period not to exceed 180 days, the Company shall not be obligated to prepare and
file, or be prevented from delaying or abandoning, a registration statement pursuant to this Agreement at any time when the
Company furnishes to holders of Registrable Shares that have requested to have such Registrable Shares included in a
registration statement covered by the terms of this Agreement a certificate signed by the President of the Company stating that in
the good faith judgment of the Board of Directors of the Company the filing thereof at the time requested, or the offering of
Registrable Shares pursuant thereto, would be seriously detrimental to the Company or its stockholders, or materially and
adversely affect (a) a pending or scheduled public offering of the Company’s securities, (b) an acquisition, merger,
recapitalization, consolidation, reorganization or similar transaction by or of the Company, (c) pre-existing and continuing
negotiations, discussions or pending proposals with respect to any of the foregoing transactions, or (d) the financial condition of
the Company in view of the disclosure of any pending or threatened litigation, claim, assessment or governmental investigation
which may be required thereby, and that the failure to disclose any material information with respect to the foregoing would
cause a violation of the Securities Act or the Exchange Act.

Section 9. Conditions to Registration Obligations. The Company shall not be obligated to effect the registration of
Registrable Shares pursuant to Section 2 of this Agreement unless all holders of shares being registered consent to reasonable
conditions imposed by the Company as the Company shall determine with the advice of counsel to be required by law including,
without limitation:

(a) Conditions prohibiting the sale of shares by such holders until the registration shall have been effective for a
specified period of time;

(b) Conditions requiring such holder to comply with all prospectus delivery requirements of the Securities Act and
with all anti-stabilization, anti-manipulation and similar provisions of Section 10 of the Exchange Act and any rules issued
thereunder by the Commission, and to furnish to the Company information about sales made in such public offering;
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(c) Conditions prohibiting such holders upon receipt of telegraphic or written notice from the Company (until further
notice) from effecting sales of shares, such notice being given to permit the Company to correct or update a registration
statement or prospectus;

(d) Conditions requiring that at the end of the period during which the Company is obligated to keep the registration
statement effective, the holders of shares included in the registration statement shall discontinue sales of shares pursuant to such
registration statement upon receipt of notice form the Company of its intention to remove from registration the shares covered by
such registration statement that remain unsold, and requiring such holders to notify the Company of the number of shares
registered that remain unsold immediately upon receipt of notice from the Company; and

(e) Conditions requiring the holders of Registrable Shares to enter into an underwriting agreement in form and
substance reasonably satisfactory to the Company and the holders of Registrable Shares.

Section 10. Miscellaneous.

(a) No failure or delay on the part of any party to this Agreement in exercising any right, power or remedy hereunder
shall operate as a waiver thereof; nor shall any single or partial exercise of any such right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right, power or remedy hereunder. The remedies herein provided are
cumulative and not exclusive of any remedies provided by law.

(b) Except as hereinafter provided, amendments or additions to this Agreement may be made, this Agreement may be
terminated, and compliance with any covenant or provision set forth herein may be omitted or waived, only with the written
consent of the Company and the holder or holders of at least a majority in interest of the Registrable Shares; provided, however,
that any modification or amendment that affects any such holder in a manner different from the effect on the other holders of
Registrable Shares shall require the affirmative approval of such holder. Any waiver or consent may be given subject to
satisfaction of conditions stated therein and any waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given. Notwithstanding the foregoing, this Agreement may be amended to add new parties and/or
Registrable Shares the Company consents thereto and any new party executes and delivers to the Company a copy of the
signature page hereto.

(c) All notices, requests, consents and other communications hereunder shall be in writing, shall be addressed to the
receiving party’s address set forth below or to such other address as a party may designate by notice hereunder, and shall be
either (i) delivered by hand, (ii) made by telecopy or facsimile transmission, (iii) sent by overnight courier, or (iv) sent by
registered or certified mail, return receipt requested, postage prepaid:
     
  If to the Company to:  MiMedx Group, Inc.
    811 Livingston Court. SE, Suite B
    Marietta, Georgia 30067
    Attn: General Counsel
    Fax No: (678) 384-6741
     
  If to any Investor to:  The address of such Investor as set forth in the records of the Company

All notices, requests, consents and other communications hereunder shall be deemed to have been given either (i) if by
hand, at the time of the delivery thereof to the receiving party at the address of such party set forth above, (ii) if made by telecopy
or facsimile transmission, at the time that receipt thereof has been acknowledged by electronic confirmation or otherwise, (iii) if
sent by overnight courier, on the next business day following the day such notice is delivered to the courier service, or (iv) if sent
by registered or certified mail, on the fifth business day following the day such mailing is made.
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(d) This Agreement constitutes the entire agreement between the parties and supersede any prior understandings or
agreements concerning the subject matter hereof.

(e) In the event that any court of competent jurisdiction shall determine that any provision, or any portion thereof,
contained in this Agreement shall be unenforceable in any respect, then such provision shall be deemed limited to the extent that
such court deems it enforceable, and as so limited shall remain in full force and effect. In the event that such court shall deem any
such provision, or portion thereof, wholly unenforceable, the remaining provisions of this Agreement shall nevertheless remain
in full force and effect.

(f) The parties hereto acknowledge and agree that (i) each party and its counsel, if so represented, reviewed and
negotiated the terms and provisions of this Agreement and have contributed to its revision and (ii) the rule of construction to the
effect that any ambiguities are resolved against the drafting party shall not be employed in the interpretation of this Agreement.

(g) All statements, representations, warranties, covenants and agreements in this Agreement shall be binding on the
parties hereto and shall inure to the benefit of the respective successors and permitted assigns of each party hereto.

(h) This Agreement and the rights and obligations of the parties hereunder shall be construed in accordance with and
governed by the law of the State of Florida without giving effect to the conflict of law principles thereof.

(i) Any legal action or proceeding with respect to this Agreement may be brought in the courts of the State of Florida
or of the United States of America for the District of Florida. By execution and delivery of this Agreement, each of the parties
hereto accepts for itself and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts. Each
of the parties hereto irrevocably consents to the service of process of any of the aforementioned courts in any such action or
proceeding by the mailing of copies thereof by certified mail, postage prepaid, to the party at its address set forth in Section 10(c)
hereof.

(j) In the event of any change in the Common Stock or other securities covered hereunder, by way of a stock split,
stock dividend, combination or redemption, or through merger, consolidation, reorganization or otherwise, appropriate
adjustment shall be made in the provisions hereof, including, without limitation, an equitable adjustment of to the number of
Registrable Shares. For purposes of determining the number of shares held by any Investor, all shares held by any Affiliate of
such Investor shall be deemed to be held by such Investor.

(k) No failure or delay by a party hereto in exercising any right, power or remedy under this Agreement, and no course
of dealing among the parties hereto, shall operate as a waiver of any such right, power or remedy of the party. No single or partial
exercise of any right, power or remedy under this Agreement by a party hereto, nor any abandonment or discontinuance of steps
to enforce any such right, power or remedy, shall preclude such party from any other or further exercise thereof or the exercise of
any other right, power or remedy hereunder. The election of any remedy by a party hereto shall not constitute a waiver of the
right of such party to pursue other available remedies. No notice to or demand on a party not expressly required under this
Agreement shall entitle the party receiving such notice or demand to any other or further notice or demand in similar or other
circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in any
circumstances without such notice or demand.

(l) The headings and captions of the various subdivisions of this Agreement are for convenience of reference only and
shall in no way modify or affect the meaning or construction of any of the terms or provisions hereof.

(m) This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one
and the same instrument, and any of the parties hereto may execute this Agreement by signing any such counterparts.

[Signatures contained on the following pages]

 

- 10 -



 

IN WITNESS WHEREOF, the parties hereto have executed this Registration Rights Agreement or caused this
Registration Rights Agreement to be executed by their duly authorized representatives as of the date first above written.
       
  COMPANY:   
       
  MiMedx Group, Inc.   
       
  By:     
   

 
  

   Name:    
    

 
  

   Title:    
    

 
  

[Investors’ signatures contained on the following pages]
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COUNTERPART SIGNATURE PAGE TO
REGISTRATION RIGHTS AGREEMENT

OF MIMEDX GROUP, INC.

The undersigned, desiring to become a party as an Investor to the Registration Rights Agreement effective as of
                    , 2009, by and among MiMedx Group, Inc. and the Investors (as defined therein) (the “Registration Rights
Agreement”), hereby accepts, adopts, and agrees to be bound by all terms, conditions, and representations set forth in the
Registration Rights Agreement and, by executing this Counterpart Signature Page, hereby authorizes this Counterpart Signature
Page to be attached to and become part of the Registration Rights Agreement.

Executed under seal as of this  _____  day of                     , 2009.
             
Signature for Corporate, Partnership, 
or other Equity Investor:  

 
 
Signature for Individual Investor:

 
 

             
 

   
 

  

(Print Name of Entity)    (Signature)   
             
By:        Print Name:    
 

 
    

 
  

 Print Name:         
 

 
 

   
 

 
 

 
 

 
 

 Print Title:           
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Exhibit 10.4

THIS WARRANT MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF EXCEPT AS
SPECIFIED HEREIN. NEITHER THE RIGHTS REPRESENTED BY THIS WARRANT NOR THE SHARES
ISSUABLE UPON THE EXERCISE HEREOF HAVE BEEN REGISTERED FOR OFFER OR SALE UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE LAW. SUCH RIGHTS AND SHARES MAY
NOT BE SOLD OR OFFERED FOR SALE IN WHOLE OR IN PART EXCEPT IN ACCORDANCE WITH THE
PROVISIONS HEREOF.
   
Warrant No.:  Effective Date:                     , 2009
   
Number of Warrant Shares:  Warrant Exercise Price: USD$1.50 per share

MiMedx Group, Inc.

Warrant to Purchase Common Stock

MiMedx Group, Inc., a Florida corporation (the “Company”), hereby certifies that                                                                 ,
the registered holder hereof, or its permitted assigns (“Holder”), is entitled, subject to the terms set forth below, to purchase from
the Company upon surrender of this warrant (the “Warrant”), at any time or times on or after the Exercise Date hereof but not
after 5:00 P.M. (Eastern Standard Time) on the Expiration Date (as defined herein), all or any part of the Warrant Shares (as
defined herein), of fully paid and nonassessable Common Stock (as defined herein) of the Company by payment of the
applicable aggregate Warrant Exercise Price (as defined herein) in lawful money of the United States.

1. Definitions. The following words and terms as used in this Warrant shall have the following meanings:

(a) “Assignment Form” shall have the meaning given to such term in Section 12(h) of this Warrant.

(b) “Common Stock” means (i) the Company’s common stock and (ii) any capital stock resulting from a
reclassification of such “Common Stock.”

(c) “Company” means MiMedx Group, Inc., a Florida corporation.

(d) “Convertible Securities” means any securities issued by the Company which are convertible into or exchangeable
for, directly or indirectly, shares of Common Stock.

(e) “Effective Date” means the date of this Warrant shown above on the face hereof.

(f) “Exercise Date” means any date after the Effective Date on which notice of exercise hereof is given by Holder.

 

 



 

(g) “Expiration Date” means the date which is five (5) years after the Effective Date.

(h) “Holder” shall have that meaning given to such term in the introductory paragraph of this Warrant.

(i) “Market Price” means the fair market value of one share determined as follows: (i) where there exists a public
market for the Company’s Common Stock at the time of such exercise, the fair market value per share shall be the average of the
closing bid and asked prices of the Common Stock quoted in the Over-The-Counter Market Summary or the last reported sale
price of the Common Stock or the closing price quoted on the NASDAQ National Market System or on any exchange on which
the Common Stock is listed, whichever is applicable, for the five (5) trading days (or such fewer number of trading days as the
Company’s Common Stock may have been publicly traded) ending on the trading day prior to the date of determination of fair
market value and (ii) if at any time the Common Stock is not listed on any domestic exchange or quoted in the NASDAQ System
or the domestic over-the-counter market, the higher of (A) the book value thereof, as determined by any firm of independent
public accountants of recognized standing selected by the Board of Directors, as at the last day as of which such determination
shall have been made, or (B) the fair value thereof determined in good faith by the Board of Directors as of the date which is
within fifteen (15) days of the date as of which the determination is to be made (in determining the fair value thereof, the Board
of Directors shall consider stock market valuations and price to earnings ratios of comparable companies in similar industries).

(j) “SEC” means the Securities and Exchange Commission.

(k) “Securities Act” means the Securities Act of 1933, as amended.

(l) “Subscription Notice” shall have that meaning given to such term in Section 2(a) of this Warrant.

(m) “Warrant” shall have that meaning given to such term in the introductory paragraph of this document.

(n) “Warrant Exercise Price” shall initially be the dollar amount per share shown above on the face hereof, and shall
be adjusted and readjusted from time to time as provided in this Warrant.

(o) “Warrant Shares” means the shares of Common Stock subject to this Warrant and shown above on the face hereof.

(p) Other Definitional Provisions.

(i) Except as otherwise specified herein, all references herein (A) to any person other than the Company, shall be
deemed to include such person’s successors and permitted assigns, (B) to the Company shall be deemed to include the
Company’s successors and (C) to any applicable law defined or referred to herein, shall be deemed references to such
applicable law as the same may have been or may be amended or supplemented from time to time.
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(ii) When used in this Warrant, the words “herein,” “hereof,” and “hereunder,” and words of similar import, shall
refer to this Warrant as a whole and not to any provision of this Warrant, and the words “Section,” “Schedule,” and
“Exhibit” shall refer to Sections of, and Schedules and Exhibits to, this Warrant unless otherwise specified.

(iii) Whenever the context so requires the neuter gender includes the masculine or feminine, and the singular
number includes the plural, and vice versa.

2. Exercise of Warrant.

(a) Subject to the terms and conditions hereof, this Warrant may be exercised in whole or in part, at any time during
normal business hours on or after the Exercise Date and prior to 5:00 p.m. (Eastern Standard Time) on the Expiration Date. The
rights represented by this Warrant may be exercised by the holder hereof then registered on the books of the Company, in whole
or from time to time in part (except that this Warrant shall not be exercisable as to a fractional share), by: (i) delivery of a written
notice, in the form of the subscription notice attached as Exhibit A hereto (the “Subscription Notice”), of such holder’s election
to exercise this Warrant, which notice shall specify the number of Warrant Shares to be purchased; (ii) payment to the Company
of an amount equal to the Warrant Exercise Price multiplied by the number of Warrant Shares as to which the Warrant is being
exercised (plus any applicable issue or transfer taxes) in cash, by wire transfer or by certified or official bank check; and (iii) the
surrender of this Warrant, properly endorsed, at the principal office of the Company in Marietta, Georgia (or at such other agency
or office of the Company as the Company may designate by notice to the Holder); provided, that if such Warrant Shares are to be
issued in any name other than that of the Holder, such issuance shall be deemed a transfer and the provisions of Section 12 shall
be applicable. In the event of any exercise of the rights represented by this Warrant, a certificate or certificates for the Warrant
Shares so purchased, registered in the name of, or as directed by, the Holder, shall be delivered to, or as directed by the Holder
within a reasonable time after the date on which such rights shall have been so exercised.

(b) Unless the rights represented by this Warrant shall have expired or have been fully exercised, the Company shall
issue, within such fifteen (15) day period, a new Warrant identical in all respects to the Warrant exercised except (x) such new
Warrant shall represent rights to purchase the number of Warrant Shares purchasable immediately prior to such exercise under
the warrant exercised, less the number of Warrant Shares with respect to which such original Warrant was exercised, and (y) the
Warrant Exercise Price thereof shall be, subject to further adjustment as provided in this Warrant, the Warrant Exercise Price of
the Warrant exercised. The person in whose name any certificate for Warrant Shares is issued upon exercise of this Warrant shall
for all purposes be deemed to have become the holder of record of such Warrant Shares immediately prior to the close of
business on the date on which the Warrant was surrendered and payment of the amount due in respect of such exercise and any
applicable taxes was made, irrespective of the date of delivery of such share certificate, except that, if the date of such surrender
and payment is a date when the stock transfer books of the Company are properly closed, such person shall be deemed to have
become the holder of such Warrant Shares at the opening of business on the next succeeding date on which the stock transfer
books are open.
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(c) In lieu of the Holder exercising this Warrant (or any portion hereof) for cash, it may, in connection with such
exercise, elect to satisfy the Warrant Exercise Price by exchanging solely (x) this Warrant (or such portion hereof) for (y) that
number of Warrant Shares equal to the product of (i) the number of Warrant Shares issuable upon such exercise of the Warrant
(or, if only a portion of this Warrant is being exercised, issuable upon the exercise of such portion) for cash multiplied by (ii) a
fraction, (A) the numerator of which is the Market Price per share of the Common Stock at the time of such exercise minus the
Warrant Exercise Price per Warrant Share at the time of such exercise, and (B) the denominator of which is the Market Price per
share of the Common Stock at the time of such exercise, such number of shares so issuable upon such exercise to be rounded up
or down to the nearest whole number of Warrant Shares.

3. Covenants as to Common Stock.

(a) The Company covenants and agrees that all Warrant Shares that may be issued upon the exercise of the rights
represented by this Warrant will, upon issuance, be validly issued, fully paid and nonassessable. The Company further covenants
and agrees that during the period within which the rights represented by this Warrant may be exercised, the Company will at all
times have authorized and reserved a sufficient number of shares of Common Stock to provide for the exercise of the rights then
represented by this Warrant and that the par value of said shares will at all times be less than or equal to the applicable Warrant
Exercise Price.

(b) If any shares of Common Stock reserved or to be reserved to provide for the exercise of the rights then represented
by this Warrant require registration with or approval of any governmental authority under any federal or state law before such
shares may be validly issued to the Holder, then the Company covenants that it will in good faith and as expeditiously as possible
endeavor to secure such registration or approval, as the case may be.

4. Adjustment of Warrant Exercise Price upon Stock Splits, Dividends, Distributions and Combinations; and Adjustment of
Number of Shares.

(a) In case the Company shall at any time split or subdivide its outstanding shares of Common Stock into a greater
number of shares or issue a stock dividend (including any distribution of stock without consideration) or make a distribution with
respect to outstanding shares of Common Stock or Convertible Securities payable in Common Stock or in Convertible Securities,
the Warrant Exercise Price in effect immediately prior to such subdivision or stock dividend or distribution shall be
proportionately reduced and conversely, in case the outstanding shares of Common Stock of the Company shall be combined into
a smaller number of shares, the Warrant Exercise Price in effect immediately prior to such combination shall be proportionately
increased, in each case, by multiplying the then effective Warrant Exercise Price by a fraction, the numerator of which shall be
the total number of shares of Common Stock outstanding immediately prior to such subdivision, stock dividend, distribution or
combination (determined on a fully diluted basis), and the denominator of which shall be the total number of shares of Common
Stock, immediately after such subdivision, stock dividend, distribution or combination (determined on a fully diluted basis), and
the product so obtained shall thereafter be the Warrant Exercise Price. For purposes of this Warrant, “on a fully diluted basis”
means that all issued and outstanding capital stock of the Company, including all Convertible Securities, and all outstanding
options and warrants, whether or not vested, shall be taken into account.
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(b) Upon each adjustment of the Warrant Exercise Price as provided above in this Section 4, the Holder shall thereafter
be entitled to purchase, at the Warrant Exercise Price resulting from such adjustment, the number of shares (calculated to the
nearest tenth of a share) obtained by multiplying the Warrant Exercise Price in effect immediately prior to such adjustment by the
number of shares purchasable pursuant hereto immediately prior to such adjustment and dividing the product thereof by the
Warrant Exercise Price immediately after such adjustment.

5. Reorganization, Reclassification, Etc. In case of any capital reorganization, or of any reclassification of the capital stock
of the Company (other than a change in par value or from par value to no par value or from no par value to par value or as a
result of a split-up or combination) or in case of the consolidation or merger of the Company with or into any other corporation
(other than a consolidation or merger in which the Company is the continuing corporation and which does not result in the
Common Stock being changed into or exchanged for stock or other securities or property of any other person), or of the sale of
the properties and assets of the Company as, or substantially as, an entirety to any other corporation, this Warrant shall, after such
capital reorganization, reclassification of capital stock, consolidation, merger or sale, entitle the Holder hereof to purchase the
kind and number of shares of stock or other securities or property of the Company or of the corporation resulting from such
consolidation or surviving such merger or to which such sale shall be made, as the case may be, to which the holder hereof would
have been entitled if he had held the Common Stock issuable upon the exercise hereof immediately prior to such capital
reorganization, reclassification of capital stock, consolidation, merger or sale, and, in any such case, appropriate provision shall
be made with respect to the rights and interests of the holder of this Warrant to the end that the provisions thereof (including
without limitation provisions for adjustment of the Warrant Exercise Price and of the number of shares purchasable upon the
exercise of this Warrant) shall thereafter be applicable, as nearly as may be in relation to any shares of stock, securities, or assets
thereafter deliverable upon the exercise of the rights represented hereby. The Company shall not effect any such consolidation,
merger or sale, unless prior to or simultaneously with the consummation thereof the successor corporation (if other than the
Company) resulting from such consolidation or merger of the corporation purchasing such assets shall assume by written
instrument executed and mailed or delivered to the registered holder hereof at the address of such holder appearing on the books
of the Company, the obligation to deliver to such holder such shares of stock, securities or assets as, in accordance with the
foregoing provisions, such holder may be entitled to purchase.

6. Notice of Adjustment of Warrant Exercise Price. Upon any adjustment of the Warrant Exercise Price, then the Company
shall give notice thereof to the Holder of this Warrant, which notice shall state the Warrant Exercise Price in effect after such
adjustment and the increase, or decrease, if any, in the number of Warrant Shares purchasable at the Warrant Exercise Price upon
the exercise of this Warrant, setting forth in reasonable detail the method of calculation and the facts upon which such calculation
is based.
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7. Computation of Adjustments. Upon each computation of an adjustment in the Warrant Exercise Price and the number of
shares which may be subscribed for and purchased upon exercise of this Warrant, the Warrant Exercise Price shall be computed
to the nearest cent (i.e. fraction of .5 of a cent, or greater, shall be rounded to the next highest cent) and the number of shares
which may be subscribed for and purchased upon exercise of this Warrant shall be calculated to the nearest whole share (i.e.
fractions of less than one half of a share shall be disregarded and fractions of one half of a share, or greater, shall be treated as
being a whole share). No such adjustment shall be made however, if the change in the Warrant Exercise Price would be less than
$.001 per share, but any such lesser adjustment shall be made (i) at the time and together with the next subsequent adjustment
which, together with any adjustments carried forward, shall amount to $.001 per share or more, or (ii) if earlier, upon the third
anniversary of the event for which such adjustment is required.

8. No Change in Warrant Terms on Adjustment. Irrespective of any adjustment in the Warrant Exercise Price or the number
of shares of Common Stock issuable upon exercise hereof, this Warrant, whether theretofore or thereafter issued or reissued, may
continue to express the same price and number of shares as are stated herein and the Warrant Exercise Price and such number of
shares specified herein shall be deemed to have been so adjusted.

9. Taxes. The Company shall not be required to pay any tax or taxes attributable to the initial issuance of the Warrant Shares
or any transfer involved in the issue or delivery of any certificates for Warrant Shares in a name other than that of the registered
holder hereof or upon any transfer of this Warrant.

10. Warrant Holder Not Deemed a Shareholder. No holder, as such, of this Warrant shall be entitled to vote or receive
dividends or be deemed the holder of shares of the Company for any purpose, nor shall anything contained in this Warrant be
construed to confer upon the holder hereof, as such, any of the rights of a shareholder of the Company or any right to vote, give
or withhold consent to any corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation,
merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or otherwise, prior to the
issuance of record to the holder of this Warrant of the Warrant Shares which he is then entitled to receive upon the due exercise
of this Warrant.

11. No Limitation on Corporate Action. No provisions of this Warrant and no right or option granted or conferred hereunder
shall in any way limit, affect or abridge the exercise by the Company of any of its corporate rights or powers to recapitalize,
amend its Articles of Incorporation, reorganize, consolidate or merge with or into another corporation, or to transfer all or any
part of its property or assets, or the exercise of any other of its corporate rights and powers.

12. Transfer; Opinions of Counsel; Restrictive Legends. To the extent applicable, each certificate or other document
evidencing any of the Warrant Shares shall be endorsed with the legends set forth below, and Holder covenants that, except to the
extent such restrictions are waived by the Company, Holder shall not transfer the Warrant Shares without complying with the
restrictions on transfer described in the legends endorsed thereon;
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(a) The following legend under the Securities Act:

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
PLEDGED, OR HYPOTHECATED ABSENT AN EFFECTIVE REGISTRATION THEREOF UNDER SUCH ACT
UNLESS THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL, REASONABLY SATISFACTORY TO
THE COMPANY AND ITS COUNSEL, THAT SUCH REGISTRATION IS NOT REQUIRED.”

(b) If required by the authorities of any state in connection with the issuance or sale of the Warrant Shares, the legend
required by such state authority.

(c) The Company shall not be required (i) to transfer on its books either this Warrant or any Warrant Shares which shall
have been transferred in violation of any of the provisions set forth in this Section 12, or (ii) to treat as owner of such Warrant
Shares or to accord the right to vote as such owner or to pay dividends to any transferee to whom such Warrant Shares shall have
been so transferred.

(d) Any legend endorsed on a certificate pursuant to subsection (a) or (b) of this Section 12 shall be removed (i) if the
Warrant Shares represented by such certificate shall have been effectively registered under the Securities Act or otherwise
lawfully sold in a public transaction, or (ii) if the holder of such Warrant Shares shall have provided the Company with an
opinion from counsel, in form and substance reasonably acceptable to the Company and from attorneys reasonably acceptable to
the Company, stating that a public sale, transfer or assignment of the Warrant or the Warrant Shares may be made without
registration.

(e) Any legend endorsed on a certificate pursuant to subsection (b) of this Section 12 shall be removed if the Company
receives an order of the appropriate state authority authorizing such removal or if the holder of the Warrant or the Warrant Shares
provides the Company with an opinion of counsel, in form and substance reasonably acceptable to the Company and from
attorneys reasonably acceptable to the Company, stating that such state legend may be removed.

(f) Without in any way limiting the representations set forth above, Holder further agrees not to make any disposition
of all or any portion of the Warrant at any time other than to an affiliate of the Holder; provided, however, that such affiliate
transferee agrees in writing to be subject to the terms of this Section 12. In addition, the Holder agrees not to make any
disposition of all or any portion of the Warrant Shares unless:

(i) There is then in effect a registration statement under the Securities Act covering such proposed disposition and
such disposition is made in accordance with such registration statement; or

 

7



 

(ii) Holder shall have notified the Company of the proposed disposition and shall have furnished the Company
with a detailed statement of the circumstances surrounding the proposed disposition, and, if requested by the Company,
(A) Holder shall have furnished the Company with an opinion of counsel, reasonably satisfactory to the Company, that such
disposition will not require registration of the Warrant or any Warrant Shares under the Securities Act and (B) the transferee
shall have furnished to the Company its agreement to abide by the restrictions on transfer set forth herein as if it were a
purchaser hereunder.

(g) Notwithstanding the other provisions of this Section 12, no such registration statement or opinion of counsel shall
be required for any transfer by a Holder, (i) if it is a partnership or a corporation, to a partner or pro rata to its equity holder(s) of
such Holder (or a third party duly authorized to act on behalf of such Holder or its partners or equity holders), or (ii) if he or she
is an individual, to members of such individual’s family for estate planning purposes; provided, however, that the transferee
agrees in writing to be subject to the terms of this Section 12.

(h) Upon delivery of the foregoing opinion of counsel (with respect to a transfer of the Warrant Shares) and the
surrender of this Warrant to the Company at its principal office, together with (i) the assignment form annexed hereto as
Exhibit B (the “Assignment Form”) duly executed and (ii) funds sufficient to pay any transfer tax, the Company shall, if it
determines such transfer is permitted by the terms of this Warrant, without additional charge, execute and deliver a new Warrant
in the name of the assignee named in such instrument of assignment and this Warrant shall promptly be cancelled.

13. Lost, Stolen, Mutilated or Destroyed Warrant. If this Warrant is lost, stolen, mutilated or destroyed, the Company shall,
on such terms as to indemnity or otherwise as it may in its discretion impose (except in the event of loss, theft, mutilation or
destruction while this Warrant is in possession of the Company’s Escrow Agent, in which events the Company shall be solely
responsible) (which shall, in the case of a mutilated Warrant, include the surrender thereof), issue a new Warrant of like
denomination and tenor as the Warrant so lost, stolen, mutilated or destroyed. Any such new Warrant shall constitute an original
contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any
time enforceable by anyone.

14. Representation of Holder. The Holder, by the acceptance hereof, represents that it is acquiring this Warrant, and the
Warrant Shares, for its own account, for investment purposes, and not with a present view either to sell, distribute, or transfer, or
to offer for sale, distribution, or transfer, any of the Warrant or the Warrant Shares, or any other securities issuable upon the
exercise thereof.

15. Restricted Securities. The Holder understands that the Warrant and the Warrant Shares issuable upon exercise of the
Warrant, will not be registered at the time of their issuance under the Securities Act for the reason that the sale provided for in
this Warrant is exempt pursuant to Section 4(2) of the Securities Act based on the representations of the Holder set forth herein.
The Warrant Holder represents that it is experienced in evaluating companies such as the Company, has such knowledge and
experience in financial and business matters as to be capable of evaluating the merits and risks of its investment and has the
ability to suffer the total loss of the investment. The Holder further represents that it has had the opportunity to ask questions of
and receive answers from the Company concerning the terms and conditions of the Warrant, the business of the Company, and to
obtain additional information to such Holder’s satisfaction. The Holder is an “Accredited Investor” within the meaning of
Rule 501 of Regulation D under the Securities Act, as presently in effect.
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16. Notices. All Notices, requests and other communications that the Holder or the Company is required or elects to give
hereunder shall be in writing and shall be deemed to have been given (a) upon personal delivery thereof, including by appropriate
courier service, five (5) days after delivery to the courier or, if earlier, upon delivery against a signed receipt therefore or (b) upon
transmission by facsimile or telecopier, which transmission is confirmed, in either case addressed to the party to be notified at the
address set forth below or at such other address as such party shall have notified the other parties hereto, by notice given in
conformity with this Section 16.
     
 If to the Company:   
     
 MiMedx Group, Inc.   
 811 Livingston Ct. SE, Suite B   
 Marietta, GA 30067   
 Attention: General Counsel   
 Facsimile: (678) 384-6741   
     
 If to the Holder:   
     
 

 

  
 

 

  
 

 

  
 Facsimile:

 

  

17. Miscellaneous. This Warrant and any term hereof may be changed, waived, discharged, or terminated only by an
instrument in writing signed by the party or holder hereof against which enforcement of such change, waiver, discharge or
termination is sought. The headings in this Warrant are for purposes of reference only and shall not limit or otherwise affect the
meaning hereof.

18. Date. The Effective Date of this Warrant is the date shown on the first page above on the face hereof. This Warrant, in
all events, shall be wholly void and of no effect after 5:00 p.m. (Eastern Time) on the Expiration Date, except that
notwithstanding any other provisions hereof, the provisions of Section 12 shall continue in full force and effect after such date as
to any Warrant Shares or other securities issued upon the exercise of this Warrant.

19. Severability. If any provision of this Warrant is held by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions shall nevertheless continue in full force and effect without being impaired or invalidated
in any way and shall be construed in accordance with the purposes and tenor and effect of this Warrant.
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20. Governing Law. This Warrant shall be governed by and construed and enforced in accordance with the laws of the State
of Florida, without reference to its conflicts of law principles.
     
 MiMedx Group, Inc.

  

 By:    
  Name:  Michael J. Culumber  
  Title:  Chief Financial Officer  
   
Acknowledged and Agreed:   
   
HOLDER:   
   
  

 

   
Name:   
   
Title (if applicable):   
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EXHIBIT A TO
WARRANT

SUBSCRIPTION NOTICE

TO BE EXECUTED BY THE REGISTERED HOLDER IF SUCH REGISTERED HOLDER
DESIRES TO EXERCISE THIS WARRANT

 

The undersigned hereby exercises the right to purchase Warrant Shares covered by this Warrant according to the conditions
thereof and herewith [makes payment of $                    , the aggregate Warrant Exercise Price of such Warrant Shares in full]
[tenders solely this Warrant, or applicable portion hereof, in full satisfaction of the Warrant Exercise Price upon the terms and
conditions set forth herein.]

INSTRUCTIONS FOR REGISTRATION OF STOCK
   
Name   
  

 

(Please typewrite or print in block letters)
   
Address  
  

 

       
  Holder Name:
       
  By:    
    

 

    Name:  
    Title:   
       
  [Net] Number of Warrant Shares Being Purchased                      

Dated:                     , 20___
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EXHIBIT B TO
WARRANT

ASSIGNMENT FORM

FOR VALUE RECEIVED,                                                                               hereby sells, assigns and transfers unto
   
Name   
  

 

(Please typewrite or print in block letters)
   
Address  
  

 

the right to purchase Common Stock represented by this Warrant to the extent of shares as to which such right is exercisable and
does hereby irrevocably constitute and appoint Attorney, to transfer the same on the books of the Company with full power of
substitution in the premises.
     
Date                     , 20___   
     
Signature    
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