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

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

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

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
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Item 1.01 Entry into a Material Definitive Agreement

The information set forth under Item 3.03 of this Current Report on Form 8-K is incorporated into this Item 1.01 by reference.

Item 3.03 Material Modification to Rights of Security Holders

On November 6, 2018, the board of directors (the “Board”) of MiMedx Group, Inc., a Florida corporation (the “Company”), adopted a rights plan
and declared a dividend of one right (each, a “Right”) for each outstanding share of Company common stock, par value $0.001 per share (“Common
Stock”). The dividend will be paid to the Company’s shareholders of record at the close of business on November 19, 2018 (the “Record Date”). Each
Right entitles the holder, subject to the terms of the Rights Agreement (as defined below), to purchase from the Company one one-thousandth of a share
of the Company’s Series A Junior Participating Preferred Stock (“Preferred Stock”) at a price of $31.10 (the “Exercise Price”), subject to certain
adjustments. The description and terms of the Rights are set forth in the Shareholder Rights Agreement, dated as of November 6, 2018 (the “Rights
Agreement”), between the Company and Issuer Direct Corporation, as rights agent (the “Rights Agent”).

Given the Company’s current market capitalization, the delisting of the Common Stock from Nasdaq and the anticipated substantial and volatile
trading activity following Nasdaq’s suspension of trading in the Common Stock, the Board determined that the Company and its shareholders are
particularly vulnerable to a creeping acquisition of actual or de facto control through open market accumulation or other tactics, whereby an investor
could acquire a substantial percentage of outstanding shares of Common Stock prior to making any public disclosure regarding its control intent and
without paying a control premium. The rights plan is intended to protect the interests of the Company and its shareholders from this threat and to enable
all Company shareholders to realize the full potential value of their investment in the Company.

The Rights. Until the Distribution Date (as defined below), the Rights are associated with Common Stock and evidenced by Common Stock
certificates or, in the case of uncertificated shares of Common Stock, the book-entry account that evidences record ownership of such shares, which will
contain a notation incorporating the Rights Agreement by reference, and the Rights are transferable with and only with the underlying shares of
Common Stock. New Rights will attach to any shares of Common Stock that become outstanding after the Record Date and prior to the earlier of the
Distribution Date and the Expiration Date (as defined below). As soon as practicable after the Distribution Date, separate certificates evidencing the
Rights (“Right Certificates”) will be mailed to holders of record of Common Stock as of the close of business on the Distribution Date, and such
separate Right Certificates alone will evidence the Rights.

Separation and Distribution of the Rights; Exercisability. The Rights will not be exercisable until the earlier of:
 

 
•  the close of business on the 10th business day following a public announcement or disclosure that a person has become an “Acquiring

Person,” which is defined as a person that, together with all of its affiliates and associates, beneficially owns 10% or more of the outstanding
shares of Common Stock (subject to certain exceptions as described below), and



 

•  the close of business on the 10th business day (or such later date as may be determined by the Board prior to such time as any person
becomes an Acquiring Person) after the commencement of, or announcement of an intention to commence, a tender offer or exchange offer
the consummation of which would result in a person (other than a person described in the first three bullets in the following paragraph)
becoming the beneficial owner of 10% or more of the outstanding shares of Common Stock,

(the earlier of such dates being called the “Distribution Date”).

An Acquiring Person does not include:
 

 •  the Company or any of its subsidiaries;
 

 •  any officer, director or employee of the Company or any of its subsidiaries in his or her capacity as such;
 

 
•  any employee benefit plan of the Company or any of its subsidiaries or any trustee holding shares of capital stock of the Company for or

pursuant to the terms of any such plan or for the purpose of funding other employee benefits for employees of the Company or any of its
subsidiaries; or

 

 

•  any person that, together with all of its affiliates and associates, as of immediately prior to the first public announcement of the adoption of
the Rights Agreement, beneficially owns 10% or more of the outstanding shares of Common Stock so long as such person continues to
beneficially own at least 10% of the outstanding shares of Common Stock and does not acquire shares of Common Stock to beneficially
own an amount equal to or greater than the greater of 10% and the sum of the lowest beneficial ownership of such person since the public
announcement of the adoption of the Rights Agreement plus one share of Common Stock.

In addition, the Rights Plan provides that no person will become an Acquiring Person as a result of share purchases or issuances directly from the
Company or through an underwritten offering approved by the Board. Also, a person will not be an Acquiring Person if the Board determines that such
person has become an Acquiring Person inadvertently and such person as promptly as practicable divests a sufficient number of shares so that such
person would no longer be an Acquiring Person.

Certain synthetic interests in securities created by derivative positions, whether or not such interests are considered to be ownership of the
underlying Common Stock or are reportable for purposes of Regulation 13D of the Securities Exchange Act of 1934, as amended, are treated as
beneficial ownership of the number of shares of Common Stock equivalent to the economic exposure created by the derivative position, to the extent
actual shares of Common Stock are directly or indirectly held by counterparties to the derivatives contracts. In addition, for purposes of the Rights
Agreement, a person is deemed to beneficially own shares of any other person(s) with which such person is acting in concert (as defined in the Rights
Agreement).

Expiration Date. The Rights, which are not exercisable until the Distribution Date, will expire at the earliest to occur of (i) the close of business on
November 6, 2019; (ii) the time at



which the Rights are redeemed pursuant to the Rights Agreement; (iii) the time at which the Rights are exchanged pursuant to the Rights Agreement or
(iv) the time at which the Rights are terminated upon the closing of any merger or other acquisition transaction involving the Company pursuant to a
merger or other acquisition agreement that has been approved by the Board prior to any person becoming an Acquiring Person (the earliest of (i), (ii),
(iii) and (iv) is referred to as the “Expiration Date”).

Flip-in Event. In the event that any person, alone or together with its affiliates and associates, becomes an Acquiring Person (a “Flip-in Event”),
each holder of a Right (other than Rights of an Acquiring Person, affiliates or associates thereof and certain transferees therefrom, which Rights
automatically become null and void) will thereafter have the right to receive, upon exercise, Common Stock having a value equal to two times the
Exercise Price. The Rights may not be exercised following a Flip-in Event while the Company has the ability to cause the Rights to be redeemed, as
described below.

Flip-over Event. In the event that after there is an Acquiring Person, the Company is acquired in a merger or other business combination
transaction or 50% or more of the Company’s assets or earning power are sold (each, a “Flip-over Event”), proper provision will be made so that each
holder of a Right (other than Rights of an Acquiring Person, affiliates or associates thereof and certain transferees therefrom, which Rights automatically
become null and void) will thereafter have the right to receive, upon the exercise thereof at the then-current exercise price of the Right, that number of
shares of common stock of the acquiring company having a market value at the time of that transaction equal to two times the Exercise Price. The
Rights may not be exercised following a Flip-over Event while the Company has the ability to cause the Rights to be redeemed, as described below.

Preferred Stock Provisions. Each share of Preferred Stock will be entitled to receive, when, as and if declared, a preferential per share quarterly
dividend payment equal to the greater of (i) $1.00 per share or (ii) 1,000 times the aggregate per share amount of all cash dividends declared per share of
Common Stock, and 1,000 times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions declared per share of
Common Stock. Each share of Preferred Stock will entitle the holder thereof to 1,000 votes on all matters submitted to a vote of the shareholders of the
Company. In the event of any merger, consolidation or other transaction in which shares of Common Stock are converted or exchanged, each share of
Preferred Stock will be entitled to receive 1,000 times the amount received per share of Common Stock.

Anti-dilution Adjustments; Fractional Shares. The Exercise Price payable, and the number of shares of Preferred Stock or other securities or
property issuable, upon exercise of the Rights are subject to adjustment from time to time to prevent dilution:
 

 •  in the event of a stock dividend on, or a subdivision, combination or reclassification of the Preferred Stock,
 

 •  upon the grant to holders of the Preferred Stock of certain rights, options or warrants to subscribe for or purchase Preferred Stock or
convertible securities at less than the then-current market price of the Preferred Stock or

 

 •  upon the distribution to holders of the Preferred Stock of evidences of indebtedness or assets (excluding regular periodic cash dividends or
dividends payable in Preferred Stock) or of subscription rights, options or warrants (other than those referred to above).



The number of outstanding Rights and the number of one one-thousandths of a share of Preferred Stock issuable upon exercise of each Right are also
subject to adjustment in the event of a stock split, reverse stock split, stock dividends and other similar transactions.

With certain exceptions, no adjustment in the Exercise Price will be required unless such adjustment would require an increase or decrease of at
least 1% in the Exercise Price. No fractional shares of Preferred Stock will be issued (other than fractions which are integral multiples of one
one-thousandth of a share of Preferred Stock, which may, at the election of the Company, be evidenced by depositary receipts) and, in lieu thereof, an
adjustment in cash will be made based on the market price of the Preferred Stock on the trading day immediately prior to the date of exercise.

Exchange; Redemption. At any time after there is an Acquiring Person and prior to the acquisition of beneficial ownership by such Acquiring
Person of 50% or more of the outstanding shares of Common Stock, the Board, at its option, may exchange each Right (other than Rights that have been
become null and void as described above) in whole or in part, at an exchange ratio of one share of Common Stock per outstanding Right (subject to
adjustment).

At any time before there is an Acquiring Person, the Board may redeem the Rights in whole, but not in part, at a price of $0.001 per Right (subject
to certain adjustments) (the “Redemption Price”). The redemption of the Rights may be made effective at such time, on such basis and with such
conditions as the Board in its sole discretion may establish.

Immediately upon the action of the Board electing to redeem or exchange the Rights, the Company will make announcement thereof, and upon
such election, the right to exercise the Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price.

No Rights as Shareholder. Until a Right is exercised or exchanged, the Right does not entitle the holder thereof to any rights as a shareholder of
the Company, including, without limitation, the right to vote or to receive dividends.

Amendment of the Rights Agreement. The Board may amend or supplement the Rights Agreement without the approval of any holders of Rights,
including, without limitation, in order to (i) cure any ambiguity, (ii) correct inconsistent provisions, (iii) alter time period provisions or (iv) make
additional changes to the Rights Agreement that the Board deems necessary or desirable. However, at any time after there is an Acquiring Person, the
Rights Agreement may not be supplemented or amended in any manner that would adversely affect the interests of the holders of Rights.

Certain Anti-takeover Effects. The Rights may have the effect of rendering more difficult or discouraging an acquisition of the Company deemed
desirable by the Board. The Rights may cause substantial dilution to any person or group that attempts to acquire control of the Company on terms or in
a manner not approved by the Board, except pursuant to an offer conditioned upon the negation, purchase or redemption of the Rights.



The Rights are not intended to prevent all takeovers of the Company and will not do so. Since, subject to the restrictions described above, the
Company may redeem the Rights prior to the Distribution Date, the Rights should not interfere with any merger or other business combination approved
by the Board.

* * * * *

The Rights Agreement is attached hereto as Exhibit 4.1 and is incorporated herein by reference. The description of the Rights Agreement herein
does not purport to be complete and is qualified in its entirety by reference to Exhibit 4.1.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

In connection with the adoption of the Rights Agreement, the Board approved an Articles of Amendment to the Articles of Incorporation of
MiMedx Group, Inc. (the “Articles of Amendment”), which designates the rights, preferences and privileges of 150,000 shares of a series of the
Company’s preferred stock, par value $0.001 per share, designated as Series A Junior Participating Preferred Stock. The description of the Preferred
Stock contained in Item 3.03 of this Current Report on Form 8-K is incorporated into this Item 5.03 by reference.

The Articles of Amendment were filed with the Secretary of State of the State of Florida and became effective on November 7, 2018. A copy of
the Articles of Amendment has been filed as Exhibit 3.1 to this Current Report and is incorporated herein by reference. The description of the Articles of
Amendment herein does not purport to be complete and is qualified in its entirety by reference to Exhibit 3.1.

Item 7.01 Regulation FD Disclosure

On November 7, 2018 the Company issued a press release announcing the adoption of the Rights Agreement and the declaration of the dividend
of the Rights. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
 
  3.1

  
Articles of Amendment to the Articles of Incorporation of MiMedx Group, Inc. (incorporated by reference to Exhibit 3.1 to the Company’s
Registration Statement on Form 8-A, filed on November 7, 2018)

  4.1

  

Shareholder Rights Agreement, dated as of November  6, 2018, between MiMedx Group, Inc. and Issuer Direct Corporation (which includes
the Form of Rights Certificate as Exhibit C thereto) (incorporated by reference to Exhibit 4.1 to the Company’s Registration Statement on Form
8-A, filed on November 7, 2018)

99.1   Press Release, dated November 7, 2018

http://www.sec.gov/Archives/edgar/data/1376339/000119312518321025/d629533dex31.htm
http://www.sec.gov/Archives/edgar/data/1376339/000119312518321025/d629533dex41.htm


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: November 7, 2018   

  By /s/ Alexandra O. Haden

   
Alexandra O. Haden
General Counsel & Secretary



Exhibit 99.1

MIMEDX ADOPTS LIMITED DURATION SHAREHOLDER RIGHTS PLAN
IN RESPONSE TO DELISTING FROM NASDAQ

Marietta, Georgia, November 7, 2018 — MiMedx Group, Inc. (NASDAQ: MDXG), a leading developer and marketer of regenerative and therapeutic
biologics, today announced that its Board of Directors has unanimously authorized the adoption of a limited duration shareholder rights plan (the
“Rights Plan”) following receipt of notification from The Nasdaq Stock Market LLC (“Nasdaq”) indicating that Nasdaq will suspend trading in the
Company’s stock effective at the open of business on Thursday, November 8, 2018.

Charles R. Evans, Chairman of the Board, said, “The Rights Plan provides the Board with appropriate time to make informed decisions that are in the
best long-term interests of MiMedx and our shareholders. This does not prevent us from considering any offer that is fair and maximizes value for our
shareholders.”

The Rights Plan was adopted by the Board following evaluation and consultation with the Company’s advisors, and is similar to plans adopted by
numerous publicly traded companies. Given the Company’s current market capitalization, the delisting of the Company’s common stock from Nasdaq
and the anticipated substantial and volatile trading activity following Nasdaq’s suspension of trading in the Company’s stock, the Board determined that
the Company and its shareholders are particularly vulnerable to a creeping acquisition of actual or de facto control, whereby an investor could acquire a
substantial percentage of outstanding shares of MiMedx common stock prior to making any public disclosure regarding its control intent and without
paying a control premium.

The Rights Plan is intended to enable all MiMedx shareholders to realize the full potential value of their investment in the Company and to protect the
interests of the Company and its shareholders by reducing the likelihood that any person or group gains control of MiMedx through open market
accumulation or other tactics without appropriately compensating all shareholders.

Pursuant to the Rights Plan, the Company will issue, by means of a dividend, one preferred share purchase right for each outstanding share of the
Company’s common stock to shareholders of record on the close of business on November 19, 2018. Initially, these rights will not be exercisable and
will trade with, and be represented by, the shares of the Company’s common stock.

Under the Rights Plan, the rights would become exercisable only if a person, group or persons acting in concert (each, an “acquiring person”) acquires
beneficial ownership of 10% or more of MiMedx’s common stock in a transaction not approved by the MiMedx Board. In that situation, each holder of
a right (other than the acquiring person, whose rights will become void and will not be exercisable) will have the right, upon payment of the exercise
price and in accordance with the terms of the Rights Plan, to purchase additional shares of MiMedx common stock at a 50% discount.

Unless earlier redeemed, terminated or exchanged pursuant to the terms of the Rights Plan, the rights will expire at the close of business on November 6,
2019. The Board intends to terminate the Rights Plan before that date if the Board determines that there is no longer a threat to shareholder value.

If a shareholder beneficially owns 10% or more of the Company’s outstanding common stock at the time of the announcement of the Rights Plan, then
that shareholder’s existing ownership percentage will be grandfathered, although, with certain exceptions, the rights will become exercisable if at any
time after the announcement of the Rights Plan such shareholder increases its ownership of the Company’s common stock.



 
Further details about the Rights Plan will be contained in a Form 8-K to be filed by the Company with the Securities and Exchange Commission.

PJT Partners LP is serving as financial advisor to the Company. Sidley Austin LLP, Simpson Thacher & Bartlett LLP, and Stearns Weaver Miller
Weissler Alhadeff & Sitterson, P.A. are serving as legal counsel to MiMedx.

About MiMedx

MiMedx® is a leading biopharmaceutical company developing and marketing regenerative and therapeutic biologics utilizing human placental tissue
allografts with patent-protected processes for multiple sectors of healthcare. The Company processes the human placental tissue utilizing its proprietary
PURION® process methodology, among other processes, to produce allografts by employing aseptic processing techniques in addition to terminal
sterilization. MiMedx has supplied over 1.3 million allografts to date. For additional information, please visit www.mimedx.com.

Safe Harbor Statement

This press release includes forward-looking statements including statements regarding the Board’s intention to terminate the Rights Plan in certain
circumstances. Forward-looking statements may be identified by words such as “believe,” “expect,” “intend,” “may,” “plan,” “potential,” “will,”
“would” and similar expressions and are based on current beliefs and expectations. Forward-looking statements are subject to risks and uncertainties,
and the Company cautions investors against placing undue reliance on such statements.

Actual results may differ materially from those set forth in the forward-looking statements as a result of various factors. There can be no assurance that
the Board will terminate the Rights Plan prior to its expiration date. For more detailed information on the risks and uncertainties that may apply to the
Company’s business and the ownership of Company common stock, please review the Risk Factors section of the Company’s most recent annual report
filed with the SEC. Any forward-looking statements speak only as of the date of this press release, and except as required by law, the Company assumes
no obligation to update any forward-looking statement, whether as a result of new information, future events or otherwise.

Contact:

Robert P. Borchert
Vice President, Investor Relations
770-651-9383
rborchert@mimedx.com


