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): March 7, 2008

CryoPort, Inc.

(Exact name of registrant as specified in its charter)

Nevada 000-51578 88-0313393
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
20382 Barents Sea Circle, California 92630
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code (949) 470-2300

Not Applicable
(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 (see
General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 1 4a- 12 under the Exchange Act (17 CFR 240.1 4a- 12)
o Pre-commencement communications pursuant to Rule 1 4d-2(b) under the Exchange Act (17 CFR 240.1 4d-2(b))

o Pre-commencement communications pursuant to Rule 1 3e-4(c) under the Exchange Act (17 CFR 240.1 3e-4(c))




Item 1.01 Entry into a Material Definitive Agreement.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
Item 3.01 Unregistered Sales of Equity Securities

On February 19, 2008, Cryoport, Inc. (the “Company”) entered into an agreement with the Holders to amend the terms of the October 1, 2007 Original Issue Discount 8%
Senior Secured Convertible Debentures (the “Debentures”). Whereby:

1) The definition of “monthly Redemption Date” in Section 1 of the Debentures has been deleted and replaced in its entirety with the following:
“Monthly Redemption Date” means the 1% of each month commencing immediately upon April 1, 2008, and terminating upon the full redemption of the Debentures.

2) The date in the definition of “Maturity Date” in the first sentence of the second paragraph of the Debentures which reads “February 21, 2010 has been amended and
replaced with “March 27, 2010”

A copy of the February 19, 2008 Amendment to Original Issue Discount 8% Senior Secured Convertible Debentures is filed with this report.

10.1.10 Amendment to Original Issue Discount 8% Senior Secured Convertible Debentures

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.

CryoPort, Inc.
(Registrant)

Date: March 7, 2008 By: /s/ Peter Berry

Peter Berry,
Chief Executive Officer, President




AMENDMENT TO ORIGINAL ISSUE DISCOUNT
8% SENIOR SECURED CONVERTIBLE DEBENTURES

|
AMENDMENT (the “Amendment™), made as of this jf_'% day of February, 2008 by
and among CryoPort, Inc., a Nevada corporation (the “Company”) and each of the undersigned
investors (the “Holders”). Defined terms not otherwise defined herein shall have the meanings
set forth in the Securities Purchase Agreement dated September 27, 2007, by and among the
Company and the Holder (the “Purchase Agreement”).

WHEREAS, pursuant to the Purchase Agreement, the Company issued the Holders
Original Issue Discount 8% Senior Secured Convertible Debentures in the original aggregate

principal amowunt of $4,707,705 (the “Debentures™);

WHEREAS, the parties hereto desire to amend the Debentures pursuant to the terms
hereunder;

NOW, THEREFORE, in consideration of the mutual premises and agreements contained
herein, and intending to be legally bound hereby, the undersigned parties hereby agree as
follows:

1, The definifion of “Monthly Redemption Date” in Section 1 of each Debenture is
hereby deleted and replaced in its entirety with the following:

“Monthly Redemption Date™ means the Ist of each month, commencing
immediately upon April 1, 2008, and termipating upon the full redemption of this
Debenture.”

2. The date in the definition of “Maturity Date” in the first sentence of the second
graph of the Debentures which reads “February 27, 2010” is hereby amended and replaced
with “March 27, 2010".

3. The Company hersby makes the representations and warranties set forth below to
the Holders that as of the date of its execution of this Amendment:

(a) The Company has the requisite corporate power and authority to enter into
and to consummate the transactions coniemplated by this Amendment and otherwise to
carry out its obligations hereunder and thercunder. The execution and delivery of this
Amendment by the Company and the consummation by it of the transactions
contemptated hereby have been duly authorized by all necessary action on the part of
such Company and no further action is required by such Company, its board of directors
or its stockholders in connection therewith. This Amendment has been duly executed by
the Company and, when delivered in accordance with the terms hereof will constitute the
valid and binding obligation of the Compeny enforceable against the Company in
accordance with its terms except (i) as limited by general equitable principles and
applicable bankruptey, insolvency, reorganization, moratorium and other laws of general
application affecting enforcement of creditors’ rights generally, (i) as limited by laws
relating to the availability of specific performance, injunctive relief or other equitable
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remedies and (iii) insofar as indemnification and contribution provisions may be limited
by applicable law. !

(b) The execution, delivery and performance of this Amendment by the
Company and the consummation by the Company of the transactions contemplated
hereby do not and will not: (i) conflict with or violate any provision of the Company's
certificate or articles of incorporation, bylaws or other organizational or charter
documents, or (if) conflict with, or constitute a default (or an event that with notice or
lapse of time or both would becomie a defanit) under, result in the creation of any lien
upon any of the properties or assets of the Company, or give to others any rights of
termination, amendment, acceleration or cancellation (with or without notice, lapse of
time or both) of, any material agreement, credit facility, debt or other material insttument
(evidencing Company debt or otherwise) or other material understanding to which the
Compsny is & party or by which any property or asset of the Company is bound or
affected, or (iii) conflict with or result in a violation of any law, rule, regulation, order,
judgment, injunction, decree or ofher restriction of any court or govemmental authority to
which the Company is subject (including federal and state securities laws and
regulations), or by which any propesty or asset of the Company is bound or affected.

(¢) No consideration has been offered or paid to any person to amend or
consent to & waiver, modification, forbearance ot otherwise of any provision of any of the
* Transaction Documents.

(d) Al of the Company’s warranties and representations contained in this
Amendment shall survive the execution, delivery and acceptance of this Amendment by
the parties hereto. The Company expressly reaffirms that each of the representations and
warranties set forth in the Purchase Agreement, continues to be true, accurate and
complete, and the Company hereby remake and incorporate hercin by reference each
such representation and warranty as though made on the date of this Amendment.

4. On the first Trading Day immediately following the date hereof, the Company
shall file a Current Report on Form 8-K with the Commission, reasonably acceptable to each
Holder disclosing the material terms of the transactions contemplated hereby, which shall
include this Amendment as an attachment thereto.

5. Except as specifically modified herein, all of the terms, provisions and conditions
of the Debentures and all other Transaction Docurnents shall remain in full force and effect and
the rights and obligations of the parties with respect thereto shall, except as specifically provided
herein, be unaffected by this Amendment and shall continue as provided in the Transaction
Documents and shall not be in any way changed, modified or superseded by the terms set forth
hetein. This Amendment shall not constitute a novation or satisfaction and accord of any
Transaction Document.

6. Any and all notices or other communications or deliveries required or permitted to
be provided hereunder shall be delivered as set forth in the Purchase Agreement.
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T All questions concerning the construction, validity, enforcement and
interpretation of this Amendment shall be determined in accordance with the provisions of the
Purchese Agreement.

8 This Amendment shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, successors, permitted assigns and legal representatives. This
Amendment shall be for the sole benefit of the parties to this Amendment and their respective
heirs, successors, permitied assigns and legal representatives and is not intended, nor shall be
construed, 1o give any person or entity, other ‘than the pasties hereto and their respective heirs,
successors, assigns and legal representatives, any legal or equitable right, remedy or claim
hereunder.

9. This Amendment may be executed in counterparts, all of which when taken
together shall be considered one and the same agreement and shall become cffective when
counterperts have been signed by each party and deliveted to the other party, it being understood
that both parties need not sign the same counterpart, In the event that any signature is delivered
by facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall
create a valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force end effect as if such facsimile or “.pdf" signature page were an
original thereof. .

10.  This Amendment constitutes the entire agreement among the parties with respect
to the matters covered hereby and thereby and supersede all previous written, oral or implied
understandings amoeng them with respect to such marters, '

11,  The invalidity of any portion hereof shall not affect the validity, force or effect of
the remaining portions hereof. If it is ever held that any restriction hereunder is too broad to
permit enforcement of such restriction to its fullest extent, such restriction shall be enforced to
the maximum extent permitted by law, '

12.  No provision of this Amendment may be waived or amended except in a written
instrument signed, in the case of an amendment, by the Company and the Holders or, in the case
of a waiver, by the party against whom enforcement of any such waiver is sought. No waiver of
any default with respect to any provision, condition or requirement of this Amendment shall be
deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver
of any other provision, condition or requirement hereof, nor shall any delay or omission of either
party to exercise any right hereunder in any manner impair the exercise of any such right.

13.  Each of the parties hereto aclmowledges that this Amendment has been prepared
jointly by the parties hereto, and shall not be strictly construed against either party.

14, The amendments herein shall not be effective unless and until Holders of the
Debentures shall have agreed to the terms and conditions hereunder.

15. The obligations of each Holder hereunder are severel and not joint with the

obligations of any other Holders hereunder, and no Holder shall be responsible in any way for
the performance of the obligations of any other Holder hereunder. Nothing contained herein or in

3
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any other agreement or document delivered at any closing, and no action taken by any Holder
pursuant hereto, shall be deemed to constitute the Holders as a partnership, an association, a joint
venture or any other kind of entity, or create a presumption that the Holders are in any way
acting in concert wiih respect to such obligations or the transactions contemplated by this
Amendment. Each Holder shall be eatitled to protect and enforce its rights, including without
limitation the rights arising out of this Amendment, and it shell not be necessary for any other
Holder to be joined as an additional party in any proceeding for such purpose.

IN WITNESS WHEREOF, the parties have duly executed this Amendment as of the date
first written above.

CRYOFORT, INC.

By:

Name: e B!e.rni /
Title: (ALEO ;

|

[HOLDER SIGNATURE PA(:iES FOLLOW]
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[HOLDER SIGNATURE PAGE TO CYRX AMENDMENT]

IN WITNESS WHEREOF, the undersigned hqw: caused this Amendment to be duly
executed by their respective authorized signatories as of the date first indicated above.

Name of Purchaser:  ENABLL LA Peibe ﬂ.e;ma’ ( bor TGF top s Pfu‘C{;)
Signature of Authorized Signatory of Purchaser:

Name of Authorized Signatory: Ny EVSTLS
Title of Authorized Signatory: fe o féy




[HOLDER SIGNATURE PAGE TO CYRX AMENDMENT]

IN WITNESS WHEREOF, the undersigned have caused this Amendment to be duly
executed by their respeetive authorized signatories as of the date first indicated above,

Name of Purchaser: .6(:&4.2{%:\.41{1 Mastar ﬁyﬁ;ﬂ/

Signature of Authorized Sign n.rory of Purchaser,
Name of Authorized Signatory: Eric. 5. Swarte /4
Title of Authorized Signatory: Direg for :




