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ITEM 1.01 Entry into a Material Definitive Agreement
 
The information contained in Item 2.03 below is hereby incorporated by reference into this Item 1.01.
 
ITEM 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off- Balance Sheet Arrangement of a Registrant.

   
On March 6, 2014, we entered into a Sixth Amendment to our Credit Agreement with ROS Acquisition Offshore LP (“ROS”) whereby ROS extended an
additional $4 million under the existing terms of our Credit Agreement with ROS. The loan carries an interest rate of LIBOR plus 12.13%, subject to a
LIBOR floor rate of 1.0%. Per the terms of our existing Credit Agreement with ROS, Bacterin also previously agreed to pay a royalty of 1.75% on the first
$45,000,000 of annual net sales, plus 1.0% of annual net sales in excess of $45,000,000. As additional consideration for ROS making the $4 million available,
the Company agreed to issue 1,500,000 shares of common stock to an affiliate of ROS. Bacterin has the right to repurchase the loan and royalty interest at
amounts to be determined based on the date of repurchase and the amount of prior principal, interest and royalty payments. The loan is secured by
substantially all of our assets and we plan to use the proceeds for working capital and general corporate purposes.
 
The foregoing descriptions of the Sixth Amendment to Credit Agreement is qualified in its entirety by reference to the full text of the Sixth Amendment,
which is attached hereto as Exhibits 10.1 and incorporated by reference herein.
  
Item 7.01 Regulation FD Disclosure.
 

A copy of the press release announcing the matters described in Items 2.03 above is attached as Exhibit 99.1 and incorporated herein. The
information in this Item 7.01 and the document attached as Exhibit 99.1 are being furnished and shall not be deemed “filed” for purposes of Section 18 of the
Securities and Exchange Act of 1934, as amended (the “Exchange Act”), nor otherwise subject to the liabilities of that section, nor incorporated by reference
in any filing under the Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

  
Item 9.01. Financial Statements and Exhibits.
 

(d)  Exhibits.
 

Exhibit No  Description
   
10.1
  Sixth Amendment to Credit Agreement dated March 6, 2014 by and between Bacterin and ROS Acquisition Offshore LP.

99.1  Press Release of Bacterin International Holdings, Inc., dated March 10, 2014 entitled “Bacterin Secures Additional OrbiMed Financing”
   

 

 



 

 
SIGNATURE

 
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.
 

Dated:  March 9, 2014 BACTERIN INTERNATIONAL HOLDINGS, INC.
   
   
   
 By:  /s/ John Gandolfo
 Name:  John Gandolfo
 Title:  CFO   
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SIXTH AMENDMENT TO CREDIT AGREEMENT

 
This SIXTH AMENDMENT TO CREDIT AGREEMENT (this “Amendment”) is made and entered into as of March 6, 2014 by and

among BACTERIN INTERNATIONAL, INC., a Nevada corporation (the “Borrower”), BACTERIN INTERNATIONAL HOLDINGS, INC., a
Delaware corporation (“Holdings”), and ROS ACQUISITION OFFSHORE LP, a Cayman Islands Exempted Limited Partnership (the “Lender”).

 
WHEREAS, the Borrower and the Lender are party to that certain Credit Agreement, dated as of August 24, 2012 (as amended by that

certain First Amendment to Credit Agreement, dated as of May 16, 2013, as further amended by that certain Waiver and Second Amendment to Credit
Agreement, dated as of August 12, 2013, as further amended by that certain Waiver and Third Amendment to Credit Agreement, dated as of August 12, 2013,
as further amended by that certain Fourth Amendment to Credit Agreement, dated as of August 30, 2013, and as further amended by that certain Waiver and
Fifth Amendment to Credit Agreement, dated as of November 14, 2013, the “Credit Agreement”), pursuant to which the Lender has extended credit to the
Borrower on the terms set forth therein;

 
WHEREAS, the Borrower has advised the Lender that it opened a new Deposit Account (as such term is defined in the Security

Agreement) with Silicon Valley Bank (Account #3301057621, the “Replacement SVB Account”) to replace an existing Deposit Account with Silicon Valley
Bank due to fraudulent activity in the existing Deposit Account but did not cause Silicon Valley Bank to amend its existing Control Agreement (as such term
is defined in the Security Agreement) to specifically include the Replacement SVB Account as required by Section 4.1.2(a) of the Security Agreement, and
therefore an Event of Default may have occurred under Section 9.1.4 of the Credit Agreement (the “Possible Default”);

 
WHEREAS, the Borrower has requested that the Lender waive the Possible Default and amend the Credit Agreement, as more fully

described herein; and
 
WHEREAS, the Lender is willing to waive the Possible Default and agree to such amendment, but only upon the terms and subject to the

conditions set forth herein.
 
NOW, THEREFORE, in consideration of the mutual agreements herein contained, and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
 
1.          Definitions; Loan Document. Capitalized terms used herein without definition shall have the meanings assigned to such terms in

the Credit Agreement. This Amendment shall constitute a Loan Document for all purposes of the Credit Agreement and the other Loan Documents.
 
2.          Amendments to Section 1.1. Section 1.1 of the Credit Agreement is hereby amended by amending and restating the defined terms

“Delayed Draw Closing Date”, “Delayed Draw Commitment Amount” and “Delayed Draw Commitment Termination Date” in their entireties to read as
follows:

 

 



 

  
“Delayed Draw Closing Date” means the date of the making of the Delayed Draw Loan hereunder, which in no event shall be later than March 7,

2014.
 
“Delayed Draw Commitment Amount” means $4,000,000.
 
“Delayed Draw Commitment Termination Date” means the earlier to occur of (i) the Delayed Draw Closing Date (immediately after the making of

the Delayed Draw Loan on such date) and (ii) March 8, 2014, if the Delayed Draw Loan shall not have been made hereunder prior to such date.
 
3.          Amendment to Section 3.2(b). Section 3.2(b) of the Credit Agreement is hereby amended and restated in its entirety to read as

follows:
 
(b) Commencing with the Fiscal Quarter ending on September 30, 2016, the Borrower shall, on the last Business Day of each Fiscal Quarter, unless

waived by the Lender at least three Business Days prior to such date, make a scheduled principal payment of $1,666,667 (or such lesser amount as the Lender
may specify at least three Business Days prior to such date) of the Initial Loan and $333,333 (or such lesser amount as the Lender may specify at least three
Business Days prior to such date) of the Delayed Draw Loan, or, in each case if less, the remaining outstanding principal amount of such Loan.

 
4.          Deletion of Section 5.1.17. Each of Section 5.1.17 of the Credit Agreement and each reference thereto in the Credit Agreement is

hereby deleted in its entirety.
 
5.          Waiver. The Lender hereby waives the Possible Default and agrees not to exercise any rights or remedies that may be available to it

as a result of the occurrence thereof.
 
6.          Restricted Stock Grant. Holdings hereby agrees to grant and issue to the Lender, and the Lender hereby accepts, as consideration

for the Lender agreeing to execute this Amendment, and for no additional consideration, 1,500,000 shares of the common stock of Holdings (the “Shares”),
which shall be issued by Holdings to the Lender in certificated form as soon as reasonably practicable, but in any event on or prior to March 28, 2014, subject
to the last sentence of this Section 6. The Shares have not been registered under the Securities Act of 1933, as amended (the “Securities Act”), and will not be
able to be transferred by the Lender, other than pursuant to an effective registration statement, or exemption from registration requirements under the
Securities Act and other applicable securities laws, and will contain a legend to that effect. Issuance of the Shares requires additional listing approval by the
NYSE MKT exchange, and Holdings shall use its reasonable best efforts to obtain such approval as soon as reasonably practicable. If such approval is not
received prior to March 28, 2014, then in lieu of issuing the Shares to the Lender, the last two sentences of Section 3.2 of the Credit Agreement shall hereby
automatically be amended and restated in their entirety to read as follows:

 
At such time as the Borrower pays, prepays or repays, or is required to pay, prepay or repay, any principal amount of the Loans, whether on the
Maturity Date or otherwise, whether voluntarily or involuntarily (if involuntarily, whether required by this Agreement, the Royalty Agreement or
any other Loan Document) and whether before or after acceleration of the Obligations, including without limitation any payment pursuant to any
provision of this Section 3.2, the Borrower shall pay to the Lender a fee in the amount equal to 8.5% of the aggregate principal amount of such
payment, prepayment or repayment. For the avoidance of doubt, any such fees paid by the Borrower to the Lender shall not be included in clause (ii)
of the definition of “Recovered Amount” for purposes of the Royalty Agreement.
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7.          Conditions to Effectiveness of Amendment. This Amendment, including the Lender’s consent to the Waiver in Section 5, shall

become effective upon receipt by the Lender of (i) a Loan Request for the Delayed Draw Loan, duly executed and delivered by the Borrower pursuant to
Section 2.3 of the Credit Agreement, (ii) a Closing Date Certificate, duly executed and delivered by the Borrower, (iii) a solvency certificate, in form and
substance satisfactory to the Lender, duly executed and delivered by each of the Borrower and Holdings, and (iv) counterpart signatures to this Amendment,
duly executed and delivered by each of the Borrower and Holdings.

 
8.          Condition to Effectiveness of Waiver. To induce the Lender to agree to the terms of Section 5, the Borrower agrees that it shall

cause a Control Agreement to be executed for the Replacement SVB Account by March 14, 2014, such Control Agreement to be in form and substance
satisfactory to the Lender (the “Condition”). The failure by the Borrower to satisfy the Condition shall be an immediate Event of Default.

 
9.          Expenses. The Borrower agrees to pay on demand all expenses of the Lender (including, without limitation, the fees and out-of-

pocket expenses of Covington & Burling LLP, counsel to the Lender, and of local counsel, if any, who may be retained by or on behalf of the Lender)
incurred in connection with the negotiation, preparation, execution and delivery of this Amendment and the transactions contemplated hereby.

 
10.         Representations and Warranties. The Borrower and Holdings each represents and warrants to the Lender as follows:
 
(a)          After giving effect to this Amendment, the representations and warranties of the Borrower and the Guarantors contained in the

Credit Agreement or any other Loan Document shall, (i) with respect to representations and warranties that contain a materiality qualification, be true and
correct in all respects on and as of the date hereof, and (ii) with respect to representations and warranties that do not contain a materiality qualification, be true
and correct in all material respects on and as of the date hereof, and except that the representations and warranties limited by their terms to a specific date
shall be true and correct as of such date.

 
(b)          After giving effect to this Amendment, no Default or Event of Default under the Credit Agreement will occur or be continuing.
 
(c)          The authorized capital stock of Holdings, as of immediately prior to the date hereof, consists of (i) 95,000,000 shares of common

stock, par value $0.000001 per share, 53,358,458 of which are issued and outstanding as of February 27, 2014, and (ii) 5,000,000 shares of preferred stock,
par value $0.000001 per share, none of which are issued and outstanding as of the date of this Amendment.
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(d)          Other than (i) up to 9,000,000 shares of common stock reserved for issuance pursuant to the Equity Incentive Plan of Holdings, (ii)

an option to purchase 2,000,000 shares of common stock granted outside of the Equity Incentive Plan, and (iii) warrants to purchase 11,660,603 shares of
common stock, except as granted pursuant to this Amendment, as of the date of this Amendment, there are no outstanding options, warrants, phantom equity,
rights (including conversion or preemptive rights and rights of first refusal), proxy or stockholder agreements, or agreements of any kind for the purchase or
acquisition from Holdings of any of its securities.

 
(e)          All issued and outstanding shares of Holdings’ common stock and preferred stock (i) have been duly authorized and validly issued

and are fully paid and nonassessable, and (ii) were issued in compliance with all applicable state and federal laws concerning the issuance of securities.
 
(f)          The rights, preferences, privileges and restrictions of the Shares are as stated in the Certificate of Incorporation of Holdings (the

“Charter”). When issued in compliance with the provisions of this Amendment, the Charter and applicable law, the Shares will be validly issued, fully paid
and nonassessable, and will be free of any liens or encumbrances other than liens and encumbrances created by or imposed upon the Lender; provided,
however, that the Shares may be subject to restrictions on transfer under state and/or federal securities laws or as otherwise required by such laws at the time a
transfer is proposed. The issuance of the Shares is not and will not be subject to any preemptive rights or rights of first refusal that have not been properly
waived or complied with. Holdings has no obligation (contingent or otherwise) to purchase or redeem any of its capital stock. Except for (i) the warrants
issued in connection with Holdings’ issuance of common stock on June 10, 2013, and (ii) the warrants issued in connection with bridge financings in 2009
and 2010, the issuance of the Shares pursuant to this Amendment will not result in any change to the exercise price, conversion price, conversion rate, or
number of shares of Holdings’ capital stock issuable upon the exercise or conversion of any of Holdings’ capital stock, options, warrants or other rights to
acquire the Holdings’ capital stock.

 
11.         No Implied Amendment or Waiver. Except as expressly set forth in this Amendment, this Amendment shall not, by implication

or otherwise, limit, impair, constitute a waiver of or otherwise affect any rights or remedies of the Lender under the Credit Agreement or the other Loan
Documents, or alter, modify, amend or in any way affect any of the terms, obligations or covenants contained in the Credit Agreement or the other Loan
Documents, all of which shall continue in full force and effect. Nothing in this Amendment shall be construed to imply any willingness on the part of the
Lender to agree to or grant any similar or future amendment, consent or waiver of any of the terms and conditions of the Credit Agreement or the other Loan
Documents.

 
12.         Waiver and Release. TO INDUCE THE LENDER TO AGREE TO THE TERMS OF THIS AMENDMENT, THE BORROWER

AND HOLDINGS EACH REPRESENTS AND WARRANTS THAT AS OF THE DATE HEREOF THERE ARE NO CLAIMS OR OFFSETS AGAINST
OR RIGHTS OF RECOUPMENT WITH RESPECT TO OR DEFENSES OR COUNTERCLAIMS TO ITS OBLIGATIONS UNDER THE LOAN
DOCUMENTS AND IN ACCORDANCE THEREWITH IT:
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(a)          WAIVES ANY AND ALL SUCH CLAIMS, OFFSETS, RIGHTS OF RECOUPMENT, DEFENSES OR COUNTERCLAIMS,

WHETHER KNOWN OR UNKNOWN, ARISING PRIOR TO THE DATE HEREOF; AND
 
(b)          RELEASES AND DISCHARGES THE LENDER, ITS AFFILIATES AND ITS AND THEIR OFFICERS, DIRECTORS,

EMPLOYEES, AGENTS, SHAREHOLDERS AND ATTORNEYS (COLLECTIVELY THE “RELEASED PARTIES”) FROM ANY AND ALL
OBLIGATIONS, INDEBTEDNESS, LIABILITIES, CLAIMS, RIGHTS, CAUSES OF ACTION OR DEMANDS WHATSOEVER, WHETHER KNOWN
OR UNKNOWN, SUSPECTED OR UNSUSPECTED, IN LAW OR EQUITY, WHICH THE BORROWER EVER HAD, NOW HAS, CLAIMS TO HAVE
OR MAY HAVE AGAINST ANY RELEASED PARTY ARISING PRIOR TO THE DATE HEREOF AND FROM OR IN CONNECTION WITH THE
LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED THEREBY.

 
13.         Counterparts; Governing Law. This Amendment may be executed in any number of counterparts and by different parties hereto

on separate counterparts, each of such when so executed and delivered shall be an original, but all of such counterparts shall together constitute but one and
the same agreement. Delivery of an executed counterpart of a signature page of this Amendment by fax transmission or other electronic mail transmission
(e.g., “pdf” or “tif”) shall be effective as delivery of a manually executed counterpart of this Amendment. THIS AMENDMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK (INCLUDING FOR SUCH PURPOSE
SECTIONS 5-1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK).

 
[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed by their respective officers thereunto duly

authorized as of the day and year first above written.
 

 BACTERIN INTERNATIONAL, INC.,
as the Borrower

  
 By: /s/ John P. Gandolfo
 Name: John P. Gandolfo
 Title: Chief Financial Officer
   
 BACTERIN INTERNATIONAL HOLDINGS, INC., as Holdings and a Guarantor
   
 By: /s/ John P. Gandolfo
 Name: John P. Gandolfo
 Title: Chief Financial Officer
   
 ROS ACQUISITION OFFSHORE LP,

as the Lender
 By ROS Acquisition Offshore GP Ltd.,
 its General Partner
 By OrbiMed Advisors LLC,
 its investment manager
   
 By: /s/ Samuel D. Isaly
 Name: Samuel D. Isaly
 Title: Managing Member

 
Signature Page to Sixth Amendment to Credit Agreement

  

 



 

 

Bacterin Secures Additional OrbiMed Financing
 
BELGRADE, MT, March 10, 2014 -- Bacterin International Holdings, Inc. (NYSE MKT: BONE), a leader in the development of revolutionary bone graft
material and coatings for medical applications, announced the closing of an additional $4 million financing from OrbiMed.
 
The additional $4 million was provided on the same terms as the $20 million term loan the Company received in August of 2012. In conjunction with the
financing, Bacterin agreed to issue 1.5 million shares of common stock to an affiliate of OrbiMed. The proceeds will be used by the Company for working
capital and general corporate purposes.
 
“This financing is important for Bacterin and its shareholders,” said Dan Goldberger, President and CEO of Bacterin International. “We now have the capital
that allows us to continue to develop the strategic sales initiatives implemented when I came on as CEO in August. By securing financing through OrbiMed,
we have further strengthened our relationship with a key stakeholder that continues to believe in Bacterin’s products and our management team’s ability to
drive this company.
 
About Bacterin International Holdings
Bacterin International Holdings, Inc. (NYSE MKT: BONE) develops, manufactures and markets biologics products to domestic and international markets.
Bacterin's proprietary methods optimize the growth factors in human allografts to promote bone growth, subchondral repair and dermal growth. These
products are used in a variety of applications including enhancing fusion in spine surgery, relief of back pain, promotion of bone growth in foot and ankle
surgery, promotion of cranial healing following neurosurgery and subchondral repair in knee and other joint surgeries.
 
Bacterin's Medical Device division develops and licenses coatings for various medical device applications. For further information, please visit
www.bacterin.com.
 
About OrbiMed
OrbiMed (www.orbimed.com) is a leading investment firm dedicated exclusively to the healthcare sector, with approximately $10 billion in assets under
management. OrbiMed invests globally across the spectrum of healthcare companies, from venture capital start-ups to large multinational companies.
OrbiMed's team of more than 80 employees manages a series of private equity funds, public equity funds, royalty/debt funds and other investment vehicles.
OrbiMed maintains its headquarters in New York City, with additional offices in San Francisco, Shanghai, Mumbai and Herzliya.
 

 



 

 
Important Cautions Regarding Forward-looking Statements
This news release contains certain disclosures that may be deemed forward-looking statements within the meaning of the Private Securities Litigation Reform
Act of 1995 that are subject to significant risks and uncertainties. Forward-looking statements include statements that are predictive in nature, that depend
upon or refer to future events or conditions, or that include words such as "continue," "efforts," "expects," "anticipates," "intends," "plans," "believes,"
"estimates," "projects," "forecasts," "strategy," "will," "goal," "target," "prospects," "potential," "optimistic," "confident," "likely," "probable" or similar
expressions or the negative thereof. Statements of historical fact also may be deemed to be forward-looking statements. We caution that these statements by
their nature involve risks and uncertainties, and actual results may differ materially depending on a variety of important factors, including, among others: the
ability of the Company’s sales force to achieve expected results; the Company's ability to meet its existing and anticipated contractual obligations, including
financial covenant and other obligations contained in the Company’s secured lending facility; the Company’s ability to manage cash flow; the Company’s
ability to obtain shareholder approval of financing transactions; the Company's ability to develop, market, sell and distribute desirable applications, products
and services and to protect its intellectual property; the ability of the Company's customers to pay and the timeliness of such payments; the Company's ability
to obtain financing as and when needed; changes in consumer demands and preferences; the Company's ability to attract and retain management and
employees with appropriate skills and expertise; the Company’s ability to remain listed on the NYSE MKT exchange; the Company’s ability to successfully
conclude government investigations; the impact of changes in market, legal and regulatory conditions and in the applicable business environment, including
actions of competitors; and other factors. Additional risk factors are listed in the Company's Annual Report on Form 10-K and Quarterly Reports on Form 10-
Q under the heading "Risk Factors." The Company undertakes no obligation to release publicly any revisions to any forward-looking statements to reflect
events or circumstances after the date hereof or to reflect the occurrence of unanticipated events, except as required by law.
 
 
Contact:
COCKRELL GROUP
877.889.1972
investorrelations@thecockrellgroup.com
cockrellgroup.com
 

 


