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Item 5.02.                   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers
 

On March 29, 2017, the Board of Directors (the "Board") of MiMedx Group, Inc. (the "Company"), upon approval and recommendation of the
Compensation Committee, approved the terms of the 2017 Management Incentive Plan (the "2017 MIP") which provides for payment of cash bonuses to
management personnel who meet the eligibility criteria, including all of the Company's Named Executive Officers. The portion of the 2017 MIP applicable to
Covered Employees (as defined by Section 162(m) of the Internal Revenue Code) was approved by the Compensation Committee and the Board pursuant to,
and constitutes awards granted under, the Company's 2016 Equity and Cash Incentive Plan. The 2017 MIP provides for target base bonuses that are expressed
as a percentage of each 2017 MIP Participant's 2017 annual base compensation. The target base bonus as a percentage of base salary for the Chairman and
Chief Executive Officer, the President and Chief Operating Officer, the Chief Financial Officer and the General Counsel is 75%, 65%, 50% and 45%,
respectively.  Bonuses are to be earned under the 2017 MIP based on the Company’s 2017 revenue performance and the Company’s Adjusted EBITDA
performance. Adjusted EBITDA is defined as earnings before interest, taxes, depreciation, amortization, and share-based compensation expense. Seventy-five
percent (75%) of the base bonus is based on the Company’s 2017 revenue performance, and 25% is based on the Company's 2017 Adjusted EBITDA
performance. Under the 2017 MIP, the portion of the base bonus that is based on the Company’s 2017 revenue and the Company’s 2017 Adjusted EBITDA is
earned on a sliding scale established by the Compensation Committee and the Board for each component. Provided that the established minimum threshold
for 2017 Adjusted EBITDA is achieved, the sliding scale of incentive payout for the Adjusted EBITDA component of the 2017 MIP ranges from 10% to
100% of target incentive for that component, depending on the Company’s actual 2017 Adjusted EBITDA achieved. Provided that the established minimum
threshold for 2017 revenue is achieved, the sliding scale of incentive payout for the revenue component of the MIP ranges from 15% to 100% of the target
incentive for that component, depending on the Company’s actual 2017 revenue achieved. If the Company’s 2017 revenue exceeds the established revenue
target, MIP Participants will be eligible for an excess bonus. The excess bonus is earned based on an established sliding scale of 2017 revenue that exceeds
the 2017 revenue target. The total maximum bonus (including the excess bonus) eligible to be earned is limited to two times the amount of the MIP
Participant’s base bonus. This maximum bonus can only be achieved if the Adjusted EBITDA target is met or exceeded, and the actual 2017 revenue meets or
exceeds the maximum revenue payout level established by the Board. The revenue and Adjusted EBITDA targets were established based on the Company’s
financial expectations for 2017 and approved by Compensation Committee and the Board of Directors.
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