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1.01 Entry in a Material Definitive Agreement.

Amendment to Credit Agreement
On March 30, 2017, MiMedx Group, Inc. (the "Company") and certain of its subsidiaries entered into a Third Amendment (the "Credit Agreement
Amendment") to the Credit Agreement, dated as of October 12, 2015 (the "Credit Agreement"), by and among the Company, certain subsidiaries of the
Company party thereto, as guarantors, certain lenders party thereto, and Bank of America, N.A., as administrative agent. The Credit Agreement, the First
Amendment to the Credit Agreement, and the Second Amendment to the Credit Agreement were previously disclosed in Current Reports on Form 8-K dated
October 12, 2015, January 10, 2016, and October 2, 2017, which disclosures are incorporated herein by reference. The following is a summary of the material
terms of the Credit Agreement Amendment.

The Credit Agreement Amendment amends and modifies the Credit Agreement primarily (i) to provide a mechanism to determine a successor reference rate
to LIBOR if, among other things, LIBOR becomes unavailable or is generally replaced as a benchmark interest rate in the market, (ii) to impose as a
condition to any borrowing or letter of credit issuance the filing of the Company’s annual report on Form 10-K for the year ended December 31, 2017 (the
"2017 10-K"), together with the filing of any of the Company’s quarterly reports on Form 10-Q required to be delivered at the time of the filing of the 2017
10-K (collectively, together with the 2017 10-K, the "Specified Filings"), and (iii) to extend the deadline under the Credit Agreement for the filing of the
Specified Filings to on or before August 28, 2018. The foregoing description is qualified in its entirety by reference to the Credit Agreement Amendment, a
copy of which is filed as Exhibit 10.1, and incorporated herein by reference.

The Credit Agreement has been in place since October 10, 2015 and to date the Company has not drawn on it. The Company continues to believe that its cash
from operating activities, existing cash and cash equivalents will enable it to meet its operational liquidity needs and fund its planned investing activities for
the next twelve months. The foregoing statement is a forward looking statement and is subject to risks and uncertainties, and the Company cautions investors
against placing undue reliance on such statement. Actual results may differ from those set forth in the forward-looking statement. For more detailed
information on the risks and uncertainties, please review the Risk Factors section of the Company's most recent annual report or quarterly report filed with
the Securities and Exchange Commission. Any forward-looking statement speaks only as of the date of this report and the Company assumes no obligation to
update any forward-looking statement.

Also, as the Company noted in its February 20, 2018 press release, the Company will not be in a position to release its audited financial results and file its
Annual Report on Form 10-K until the Company’s Audit Committee completes its investigation; no inference should be drawn as to when such investigation
might be complete by the length of the extension granted by the lenders party to the Credit Agreement for the Company to file the Specified Filings.

Item 9.01    Financial Statements and Exhibits.

(d)    Exhibits

10.1 Third Amendment dated as of March 30, 2018, to Credit Agreement dated as of October 12, 2015, by and among MiMedx Group, Inc., a Florida
corporation, the Guarantors identified on the signature pages hereto, the Lenders identified on the signature pages hereto and Bank of American,
N.A., in its capacity as administrative agent.

 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: April 3, 2018 By: /s/: Michael J. Senken
   Michael J. Senken, Chief Financial Officer



Exhibit 10.1

THIRD AMENDMENT

THIS THIRD AMENDMENT (this “Amendment”) dated as of March 30, 2018 to the Credit Agreement referenced below is by and
among MIMEDX GROUP, INC., a Florida corporation (the “Borrower”), the Guarantors identified on the signature pages hereto, the Lenders
identified on the signature pages hereto and BANK OF AMERICA, N.A., in its capacity as administrative agent (in such capacity, the
“Administrative Agent”).

W I T N E S S E T H

WHEREAS, a revolving credit facility has been extended to the Borrower pursuant to the Credit Agreement (as amended, modified,
supplemented, increased and extended from time to time, the “Credit Agreement”) dated as of October 12, 2015 among the Borrower, the
Guarantors identified therein, the Lenders identified therein and the Administrative Agent;

WHEREAS, the Loan Parties and the Required Lenders have agreed to certain modifications to the Credit Agreement on the terms and
conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1.    Defined Terms. Capitalized terms used herein but not otherwise defined herein shall have the meanings provided to such terms in
the Credit Agreement.

2.    Amendments. The Credit Agreement is amended as follows:

(a)    The following new definitions are added to Section 1.01 in the proper alphabetical order to read as follows:

“Filing Compliance Date” means the first date on which the Borrower has filed with the SEC all of the following: (a) its annual
audited financial statements for the fiscal year ending December 31, 2017 and (b) the quarterly financial statements for any fiscal
quarter (other than the fourth fiscal quarter of any fiscal year) ending after the effective date of the Third Amendment to this
Agreement and prior to the date that is fifty days prior to the Filing Compliance Date.

“LIBOR Screen Rate” means the LIBOR quote on the applicable screen page the Administrative Agent designates to determine
LIBOR (or such other commercially available source providing such quotations as may be designated by the Administrative Agent
from time to time).

“LIBOR Successor Rate Conforming Changes” means, with respect to any proposed LIBOR Successor Rate, any conforming
changes to the definition of Base Rate, Interest Period, timing and frequency of determining rates and making payments of interest and
other administrative matters as may be appropriate, in the discretion of the Administrative Agent, to reflect the adoption of such
LIBOR Successor Rate and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent determines that adoption of any portion of such market practice is not administratively
feasible or that no market practice for the administration of such LIBOR Successor Rate exists, in such other manner of administration
as the Administrative Agent determines in consultation with the Borrower).

(b)    A new Section 3.08 is added to the end of Article III to read as follows:

3.08    Successor LIBOR.



Notwithstanding anything to the contrary in this Agreement or any other Loan Documents (including Section 11.01 hereof), if
the Administrative Agent determines (which determination shall be conclusive absent manifest error), or the Borrower or Required
Lenders notify the Administrative Agent (with, in the case of the Required Lenders, a copy to Borrower) that the Borrower or Required
Lenders (as applicable) have determined, that:

(i)    adequate and reasonable means do not exist for ascertaining LIBOR for any requested Interest Period because the
LIBOR Screen Rate is not available or published on a current basis and such circumstances are unlikely to be temporary; or

(ii)     the administrator of the LIBOR Screen Rate or a Governmental Authority having jurisdiction over the
Administrative Agent has made a public statement identifying a specific date after which LIBOR or the LIBOR Screen Rate
shall no longer be made available, or used for determining the interest rate of loans (such specific date, the “Scheduled
Unavailability Date”), or

(iii)    syndicated loans currently being executed, or that include language similar to that contained in this Section, are
being executed or amended (as applicable) to incorporate or adopt a new benchmark interest rate to replace LIBOR,

then, reasonably promptly after such determination by the Administrative Agent or receipt by the Administrative Agent of such notice,
as applicable, the Administrative Agent and the Borrower may amend this Agreement to replace LIBOR with an alternate benchmark
rate (including any mathematical or other adjustments to the benchmark (if any) incorporated therein), giving due consideration to any
evolving or then existing convention for similar Dollar denominated syndicated credit facilities for such alternative benchmarks (any
such proposed rate, a “LIBOR Successor Rate”), together with any proposed LIBOR Successor Rate Conforming Changes (as defined
below) and any such amendment shall become effective at 5:00 p.m. (New York time) on the fifth Business Day after the
Administrative Agent shall have posted such proposed amendment to all Lenders and the Borrower unless, prior to such time, Lenders
comprising the Required Lenders have delivered to the Administrative Agent written notice that such Required Lenders do not accept
such amendment.

If no LIBOR Successor Rate has been determined and the circumstances under clause (i) above exist or the Scheduled
Unavailability Date has occurred (as applicable), the Administrative Agent will promptly so notify the Borrower and each Lender.
Thereafter, (x) the obligation of the Lenders to make or maintain Eurodollar Rate Loans shall be suspended, (to the extent of the
affected Eurodollar Rate Loans or Interest Periods), and (y) the Eurodollar Rate component shall no longer be utilized in determining
the Base Rate. Upon receipt of such notice, the Borrower may revoke any pending request for a Borrowing of, conversion to or
continuation of Eurodollar Rate Loans (to the extent of the affected Eurodollar Rate Loans or Interest Periods) or, failing that, will be
deemed to have converted such request into a request for a Borrowing of Base Rate Loans (subject to the foregoing clause (y)) in the
amount specified therein.

Notwithstanding anything else herein, any definition of LIBOR Successor Rate shall provide that in no event shall such LIBOR
Successor Rate be less than zero for purposes of this Agreement.

(c)    In Section 4.02 a new clause (d) is added to the end of such section to read as follows:

(d)    For any Credit Extension, the Filing Compliance Date shall have occurred.

(d)    Section 6.01(a) is amended by amending the following parenthetical in its entirety to read as follows: “(or (i) if earlier, 15 days
after the date required to be filed with the SEC (after giving effect to any extension permitted by the SEC), and (ii) with respect to Borrower’s
annual audited financial statements for the fiscal year ending December 31, 2017, on the Filing Compliance Date)”.



(e)    Section 6.01(b) is amended by amending the following parenthetical in its entirety to read as follows: “(or, if earlier, commencing
after the Filing Compliance Date, 5 days after the date required to be filed with the SEC (after giving effect to any extension permitted by the
SEC))”.

(f)    Section 6.02(a) is amended to add the following phrase immediately after the phrase “Sections 6.01(a) and 6.01(b)” to read as
follows:

(and on the Filing Compliance Date with respect to any financial statements delivered on such date)

(g)    A new Section 6.16 is added to the end of Article VI to read as follows:

6.16    Filing Compliance Date. Cause the Filing Compliance Date to occur on or prior to August 28, 2018.

(h)    The last paragraph of Section 11.01 is amended by (i) adding “(x)” after “Notwithstanding any provisions herein to the contrary”
and (ii) adding the following to the end of such paragraph: “and (y) the Administrative Agent and the Borrower may make amendments
contemplated by Section 3.08”.

3.    Conditions Precedent. This Amendment shall become effective upon the satisfaction of the following conditions precedent:

(a)    Amendment. Receipt by the Administrative Agent of executed counterparts of this Amendment, properly executed by the Loan
Parties, the Required Lenders and the Administrative Agent.

(b)    Fees and Expenses. Receipt by the Administrative Agent of all reasonable and documented fees and expenses of the
Administrative Agent (including the reasonable and documented fees and expenses of counsel to the Administrative Agent).

4.    Release. In consideration of the Lenders’ willingness to enter into this Amendment, each of the Loan Parties hereby releases and
forever discharges the Administrative Agent, each Lender and each of their respective predecessors, successors, assigns, officers, managers,
directors, employees, agents, attorneys, representatives, and affiliates (hereinafter all of the above collectively referred to as the “Lender
Group”), from any and all claims, counterclaims, demands, damages, debts, suits, liabilities, actions and causes of action of any nature
whatsoever arising out of or in relation to the Loans or the Credit Agreement prior to the date hereof, including, without limitation, all claims,
demands, and causes of action for contribution and indemnity, whether arising at law or in equity, whether known or unknown, whether liability
be direct or indirect, liquidated or unliquidated, whether absolute or contingent, foreseen or unforeseen, and whether or not heretofore asserted,
which each of the Loan Parties may have or claim to have against any of the Lender Group.

5.    Amendment is a “Loan Document”. This Amendment is a Loan Document and all references to a “Loan Document” in the Credit
Agreement and the other Loan Documents (including, without limitation, all such references in the representations and warranties in the Credit
Agreement and the other Loan Documents) shall be deemed to include this Amendment.

6.    Reaffirmation of Representations and Warranties; No Default. Each Loan Party represents and warrants to the Administrative
Agent and each Lender that after giving effect to this Amendment (a) the representations and warranties of each Loan Party contained in Article
V of the Credit Agreement or any other Loan Document, or which are contained in any document furnished at any time under or in connection
with the Credit Agreement or any other Loan Document, are true and correct in all material respects on and as of the date hereof, except to the
extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct in all material
respects as of such earlier date and (b) no Default exists.

7.    Reaffirmation of Obligations. Each Loan Party (a) acknowledges and consents to all of the terms and conditions of this
Amendment, (b) affirms all of its obligations under the Loan Documents and (c) agrees that this



Amendment and all documents executed in connection herewith do not operate to reduce or discharge such Loan Party’s obligations under the
Loan Documents.

8.    Reaffirmation of Security Interests. Each Loan Party (a) affirms that each of the Liens granted in or pursuant to the Loan
Documents are valid and subsisting and (b) agrees that this Amendment shall in no manner impair or otherwise adversely affect any of the
Liens granted in or pursuant to the Loan Documents.

9.    No Other Changes. Except as modified hereby, all of the terms and provisions of the Loan Documents shall remain in full force and
effect.

10.    Counterparts; Delivery. This Amendment may be executed in counterparts (and by different parties hereto in different
counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. Delivery of an
executed counterpart of this Amendment by facsimile or other electronic imaging means shall be effective as an original.

11.    Governing Law. This Amendment shall be deemed to be a contract made under, and for all purposes shall be construed in
accordance with, the laws of the State of New York.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to be duly executed as of the date first above written.

BORROWER:            MIMEDX GROUP, INC.,
a Florida corporation

By: __________________________________                    
Name:
Title:

GUARANTORS:        MIMEDX, INC.,
a Florida corporation

By: __________________________________
Name:
Title:

MIMEDX PROCESSING SERVICES, LLC,
a Florida limited liability company

By: __________________________________
Name:
Title:

MIMEDX TISSUE SERVICES, LLC,
a Georgia limited liability company

By: __________________________________
Name:
Title:

[SIGNATURE PAGES CONTINUE]



ADMINISTRATIVE AGENT:            BANK OF AMERICA, N.A., as Administrative Agent

By: __________________________________
Name:
Title:

LENDERS: BANK OF AMERICA, N.A.,
as a Lender, L/C Issuer and Swing Line Lender

By: __________________________________
Name:
Title:

SUNTRUST BANK, as a Lender

By: __________________________________
Name:
Title:

SILICON VALLEY BANK, as a Lender

By: __________________________________
Name:
Title:


