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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 14A-12 under the Exchange Act (17 CFR 240.14a-12)
o            Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR.14d-2(b))
o            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 new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ¨ 
 
 

 



 

 
Item 7.01 Regulation FD Disclosure.
 
On January 2, 2018, Cryoport, Inc. (the “Company,” “we,” “us,” or “our”) commenced an exchange offer with respect to the Company’s outstanding warrants to purchase one
share of common stock at an exercise price of $3.57 per share (the “Original Warrants”). For a limited period of time, the Company is offering (the “Offer”) to holders of the
Original Warrants the opportunity to exchange such Original Warrants for an equal number of warrants to purchase one share of common stock at an exercise price of $3.00 per
share (the “New Warrants”), conditioned upon the immediate exercise of such New Warrants. The Offer is being made upon the terms and subject to the conditions set forth in
the offer letter/prospectus, dated January 2, 2018 (as it may be amended and/or supplemented from time to time, the “Offer Letter/Prospectus”), which forms part of the
Registration Statement on Form S-4 filed by the Company with the Securities and Exchange Commission (the “SEC”) on January 2, 2018 (as it may be amended and/or
supplemented from time to time, the “Registration Statement”), and the related letter of transmittal.
 
The Original Warrants were issued (i) in July 2015 in connection with the Company’s registered public offering of 2,090,750 units (each unit consisting of one share of the
Company’s common stock and one Original Warrant), and (ii) in January 2016 in connection with the mandatory exchange of all of the Company’s outstanding Class A
Convertible Preferred Stock and Class B Convertible Preferred Stock into 4,977,038 units (each unit consisting of one share of the Company’s common stock and one Original
Warrant). As of January 2, 2018, 3,836,793 Original Warrants are outstanding.
 
The terms of the New Warrants include (i) an exercise price of $3.00 per share and (ii) an exercise period that will expire concurrently with the expiration of the Offer at 5:00
p.m. (Eastern Time) on February 2, 2018, as may be extended by the Company in its sole discretion (the “Expiration Date”). In addition, the shares issuable upon exercise of
the New Warrants (the “New Warrant Shares”) will be subject to a 60-day lock-up period.
 
The purpose of the Offer is to raise funds to support the Company’s growth plans by providing the holders of the Original Warrants an incentive to exchange their Original
Warrants for New Warrants and exercise the New Warrants to purchase shares of the Company’s common stock at a reduced exercise price as compared to the Original
Warrants. The Company will receive all of the proceeds from the immediate exercise of the New Warrants, which will be used by the Company for business growth, including
as working capital and for other general corporate purposes.
 
Participation in the Offer requires both the tender of Original Warrants and the exercise of the New Warrants, which will happen simultaneously effective as of the expiration
date of the Offer if the Original Warrants are properly tendered in the Offer.
 
Important Information
 
The information in this Current Report on Form 8-K is for informational purposes only, and the foregoing reference to the Offer shall not constitute an offer to buy, exchange or
amend securities or constitute the solicitation of an offer to sell, exchange or amend any of the Company’s securities. The Company filed a Tender Offer Statement on Schedule
TO and the Registration Statement (including the Offer Letter/Prospectus and related offering materials) with the SEC. These documents contain important information that
should be read carefully and considered before any decision is made with respect to the Offer. These documents may be obtained free of charge at the SEC’s website at
www.sec.gov.
 

 



 

 
Forward Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements that have been made pursuant to the provisions of the Private Securities Litigation Reform Act of 1995
and concern matters that involve risks and uncertainties that could cause actual results to differ materially from those projected in the forward-looking statements. In some
cases, you can identify these statements by terminology such as “may,” “will,” “should,” “could,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential,”
“continue” or similar words which are intended to identify forward-looking statements, although not all forward-looking statements contain these words. Although we believe
that our opinions and expectations reflected in the forward-looking statements are reasonable as of the date of this Current Report, we cannot guarantee future results, levels of
activity, performance or achievements, and our actual results may differ substantially from the views and expectations set forth in this Current Report. You should be aware that
these statements are projections or estimates as to future events and are subject to a number of factors that may tend to influence the accuracy of the statements. These forward-
looking statements should not be regarded as a representation by the Company or any other person that the events or plans of the Company will be achieved. You should not
unduly rely on these forward-looking statements, which speak only as of the date of this Current Report. We undertake no obligation to publicly revise any forward-looking
statement to reflect circumstances or events after the date of this Current Report or to reflect the occurrence of unanticipated events. You should, however, review the factors
and risks we describe in the Registration Statement and in the reports we file from time to time with the SEC, including those contained in our Transition Report on Form 10-K
for the period ended December 31, 2016, as filed with the SEC on March 13, 2017 and those reports filed after the date of this Current Report. Actual results may differ
materially from any forward looking statement.
  
The information furnished pursuant to Item 7.01 of this Current Report on Form 8-K shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of
1934, as amended (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing under the
Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.
 

 



 

 
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.  
       
       
Date: January 2, 2018 By: /s/ Robert S. Stefanovich  
    Robert S. Stefanovich  
    Chief Financial Officer  

 

 


