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Approximate Date of Commencement of Proposed Sale to the Public: From time to time after the effective date of
this Registration Statement.

If the only securities being represented on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box: [ ]

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: [ X ]

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering: [ ]
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering: [ |

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box: [ ]

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box: [ ]

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of “large accelerated filer”, “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer y

Non-accelerated filer * (Do not check if a smaller reporting company) Smaller reporting company
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CALCULATION OF REGISTRATION FEE

. .. . Proposed

Title of Each Class of Securities to be Registered (1) Maximum Amount of
Aggregate Offering Registration Fee (2)
Price (2)

Debt Securities

Common Stock (including attached preferred share purchase

rights)

Preferred Stock

Depositary Shares (3)

Warrants

Units

;l;_c;tal $ 100,000,000 $ 11,4603515()’000’000 $17,430 (4)(5)

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended, the securities being registered hereunder
include such indeterminate number of shares of common stock, preferred stock, depositary shares, warrants and units
as may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or
similar transactions. This registration statement also covers an indeterminate amount of securities that may be issued
in exchange for, or upon conversion or exercise of, as the case may be, any securities registered hereunder that
provide for conversion, exercise or exchange. Any securities registered hereunder may be sold separately or as units

with other securities registered hereunder.

(2)Rule 457(0) under the Securities Act of 1933, as amended, permits the registration fee to be calculated on the

basis of the maximum aggregate offering price of all of the securities listed and, therefore, the table does not
specify by each class information as to the amount to be registered, the proposed maximum offering price per
security or the amount of the registration fee. An indeterminate amount of debt securities, common stock,
preferred stock, depositary shares, warrants and units may be issued from time to time at indeterminate prices,
with an aggregate offering price not to exceed $150,000,000.

(3)The depositary shares registered hereunder will be evidenced by depositary receipts issued pursuant to a
depositary agreement. If the Registrant elects to offer to the public fractional interests in shares of preferred
stock, then depositary receipts will be distributed to those persons purchasing the fractional interests and the
shares will be issued to the depositary under the depositary agreement.

(4)Calculated pursuant to Rule 457(0) at the statutory rate of $116.20 per $1,000,000 of securities registered with

respect to the $150,000,000 of securities registered. Pursuant to Rule 457(p) under the Securities Act of 1933, as
amended, the Registrant is offsetting $11,460 of the filing fee due hereunder by the amount of the filing fee that
relates to $100,000,000 of securities of the Registrant registered on the Registration Statement on Form S-3 (File
No. 333-179629) filed by the Registrant on February 22, 2012, which securities were not sold by the Registrant
under such registration statement; the associated filing fee of $11,460 for such unsold securities, which was
calculated under Rule 457(0), is hereby used to offset $11,460 of the registration fee due hereunder.

(5) The Registrant previously paid the registration fee in connection with the filing of the Registration Statement on

Form S-3 (File No. 333-206119) on August 5, 2015.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act or until this
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Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is incomplete and may be changed. The registrant may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not
an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or
sale is not permitted.

Subject to Completion, dated August 21, 2015

PROSPECTUS
$150,000,000
CRYOLIFE, INC.

Debt Securities
Common Stock
Preferred Stock
Depositary Shares
Warrants
Units

This prospectus will allow us to issue, from time to time at prices and on terms to be determined at or prior to the
time of the offering, any combination of the securities described in this prospectus, either individually or in units. We
may also offer common stock upon conversion of the preferred stock, preferred stock upon conversion of the
depositary shares, or common stock, preferred stock, debt securities or depositary shares upon the exercise of
warrants.

This prospectus provides you with a general description of the securities that may be offered. Each time securities are
sold, we will provide one or more supplements to this prospectus that will contain additional information about the
specific offering and the terms of the securities being offered. The supplements may also add, update or change
information contained in this prospectus. You should carefully read this prospectus and any accompanying prospectus
supplement before you invest in any of our securities. This prospectus may not be used to offer or sell our securities
unless accompanied by a prospectus supplement.

Our common stock is listed for trading on the New York Stock Exchange under the symbol “CRY.” Our executive
offices are located at 1655 Roberts Boulevard, NW, Kennesaw, Georgia 30144. Our telephone number is (770)
419-3355. The last reported sale price of the common stock on August 20, 2015 was $10.24 per share. Each
prospectus supplement will indicate if the securities offered thereby will be listed on any securities exchange.

The securities may be offered directly by us to investors, to or through underwriters or dealers or through agents. If
any underwriters are involved in the sale of any securities offered by this prospectus and any prospectus supplement,
their names, and any applicable purchase price, fee, commission or discount arrangement between or among them, and
any applicable options to purchase additional securities, will be set forth, or will be calculable from the information
set forth, in the applicable prospectus supplement. The price to the public of such securities and the net proceeds we
expect to receive from such sale will also be set forth in a prospectus supplement.
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This investment involves risks. You should carefully consider the risk factors described in the applicable prospectus
supplement and certain of our filings with the Securities and Exchange Commission as described under “RISK
FACTORS” on page 6.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is
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You should rely only on the information included or incorporated by reference in this prospectus and any
accompanying prospectus supplement. We have not authorized any dealer, salesman or other person to provide you
with additional or different information. This prospectus and any accompanying prospectus supplement are not an
offer to sell or the solicitation of an offer to buy any securities other than the securities to which they relate and are not
an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful
to make an offer or solicitation in that jurisdiction. You should not assume that the information in this prospectus or
any accompanying prospectus supplement or in any document incorporated by reference in this prospectus or any
accompanying prospectus supplement is accurate as of any date other than the date of the document containing the
information.
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SUMMARY

This summary highlights information that we believe is especially important concerning our business and this
offering. It does not contain all of the information that may be important to your investment decision. You should
read the entire prospectus, including the documents incorporated herein by reference, “Risk Factors” and our financial
statements and related notes, before deciding to purchase our securities.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, which we refer to as the “SEC,” using a “shelf” registration process. Under this shelf process, we may, over
time, sell any combination of the securities described in this prospectus in one or more offerings up to a total dollar
amount of $150,000,000. This prospectus provides you with a general description of the securities we may offer
pursuant to this prospectus. Each time we sell securities, we will provide one or more prospectus supplements that
will contain specific information about the terms of that offering. This prospectus does not contain all of the
information included in the registration statement. For a complete understanding of the offering of securities, you
should refer to the registration statement relating to this prospectus, including its exhibits. A prospectus supplement
may also add, update or change information contained in this prospectus. You should read both this prospectus and
any accompanying prospectus supplement together with the additional information described under the heading
“Where You Can Find More Information.”

ABOUT CRYOLIFE

CryolLife, Inc. develops, manufactures, and commercializes medical devices for cardiac and vascular applications and
preserves and distributes human tissues for transplantation. The Company operates throughout the United States and
internationally. CryoLife’s surgical sealants and hemostats include BioGlue® Surgical Adhesive or BioGlue,
BioFoam® Surgical Matrix or BioFoam, and PerClot®, a powdered hemostat, which the Company distributes
internationally for Starch Medical, Inc. BioGlue is an FDA-approved adjunct to sutures and staples for use in adult
patients in open surgical repair of large vessels. BioGlue is also CE marked in Europe for use in soft tissue repair and
has received additional marketing approvals in several other countries throughout the world. BioFoam is CE marked
in Europe for use as an adjunct to hemostasis in cardiovascular surgery and on abdominal parenchymal tissues, such
as the liver and spleen, when control of bleeding by ligature or conventional methods is ineffective or impractical.

CryoLife also specializes in the treatment of coronary artery disease for severe angina using a laser console system
and single-use, fiber-optic handpieces to perform a surgical procedure known as Transmyocardial Revascularization.
CryoLife markets the Hemodialysis Reliable Outflow Graft, which is a solution for end-stage renal disease in certain
hemodialysis patients. CryoLife also distributes ProCol®, a natural biological graft derived from a bovine mesenteric
vein that provides vascular access for end-stage renal disease hemodialysis patients, which is approved for sale in the
U.S.

The cardiac and vascular human tissues distributed by CryoLife include the CryoValve® SG pulmonary heart valve or

CryoValve SGPV, and the CryoPatch® SG pulmonary cardiac patch tissue, or CryoPatch SG, both of which are

processed using CryoLife’s proprietary SynerGraft® technology. CryoValve SGPV has FDA 510(k) clearance for the
replacement of diseased, damaged, malformed, or malfunctioning native or prosthetic pulmonary valves. CryoLife's

CryoPatch has FDA 510(k) clearance for the repair or reconstruction of the right ventricular outflow tract, which is a

surgery commonly performed in children with congenital heart defects.

11
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CryolLife, Inc. was incorporated January 19, 1984 in Florida. All references to “CryoLife,” the “Company,” “we,” “us” or “o
in this prospectus mean CryoLife, Inc., a Florida corporation, and all entities owned or controlled by CryoLife, Inc.,
except where it is made clear that the term means only the parent company.

Our principal executive offices are located at 1655 Roberts Boulevard, NW, Kennesaw, Georgia 30144.
Our telephone number is (770) 419-3355 and our website is located at www.cryolife.com. Information contained on
our website is not part of this prospectus.
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SECURITIES REGISTERED HEREBY THAT WE MAY OFFER

We may offer any of the following securities with a total value of up to $150,000,000 from time to time under this
prospectus at prices and on terms to be determined by market conditions at the time of the offering.

o senior debt securities;

o subordinated debt securities;

° common stock;
o preferred stock, in one or more series;
o depositary shares;
o warrants to purchase shares of common stock, shares of preferred stock or depositary shares; or
o any combination of the foregoing securities, in units.

If we issue debt securities at a discount from their principal amount, then, for purposes of calculating the aggregate
initial offering price of the offered securities issued under this prospectus, we will include only the initial offering
price of the debt securities and not the principal amount of the debt securities.
We refer to our senior debt securities, subordinated debt securities, common stock, preferred stock, depositary shares,
warrants and units collectively in this prospectus as the “securities.” This prospectus provides you with a general
description of the securities we may offer. Each time we offer a type or series of securities, we will provide a

prospectus supplement that will describe the specific amounts, prices and other important terms of the securities,
including, to the extent applicable:

o designation or classification;
. aggregate offering price;
o rates and times of payment of dividends, if any;
o redemption, conversion or sinking fund terms, if any;
o voting or other rights, if any;
o conversion prices, if any; and
. important federal income tax considerations.

Debt Securities. We may offer senior or subordinated debt securities. The senior debt securities will be issued under a
senior indenture, dated as of or prior to the date of such issuance, between us and a trustee to be named in the senior
indenture, as amended or supplemented from time to time. Any subordinated debt securities will be issued under a
separate indenture, dated as of or prior to the date of such issuance, between us and a trustee to be named in the

13
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subordinated indenture, as amended or supplemented from time to time. Unless we give you different information in

the applicable prospectus supplement, the senior debt securities will be unsubordinated obligations and will rank
equally with all of our other unsecured and unsubordinated indebtedness. Payments on the subordinated debt
securities will be subordinated to the prior payment in full of all of our senior indebtedness, as described below under
“Description of Debt Securities—Subordination” and in the applicable prospectus supplement. The indentures will be
subject to and governed by the Trust Indenture Act of 1939, as amended. We have included copies of the forms of the
indentures as exhibits to our registration statement and they are

14
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incorporated into this prospectus by reference. We have also summarized below the material provisions of the
indentures and the debt securities, or indicated which material provisions will be described in the related prospectus
supplement. The prospectus supplement relating to any particular securities offered will describe the specific terms of
the debt securities, which may be in addition to or different from the general terms summarized in this prospectus.

Common Stock. We may offer shares of our common stock. Our common stock currently is listed on the New York
Stock Exchange under the symbol “CRY.” Shares of common stock that may be offered in this offering will, when
issued and paid for, be fully paid and non-assessable.

Preferred Stock. We may offer shares of our preferred stock, in one or more series. Our board of directors will
determine the rights, preferences, privileges and restrictions of the preferred stock, including any dividend rights,
conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and the number of
shares constituting any series or the designation of any series. Convertible preferred stock will be convertible into
shares of our common stock. Conversion may be mandatory or at your option and would be at prescribed conversion
rates. Shares of preferred stock that may be offered in this offering will, when issued and paid for, be fully paid and
non-assessable. The terms of the preferred stock we may offer under this prospectus and any prospectus supplement
will be set forth in a certificate of designations relating to that series and will be incorporated by reference into the
registration statement of which this prospectus is a part. We urge you to read the complete certificate of designations
containing the terms of the applicable series of preferred stock, as well as the applicable prospectus supplement, and
any related free writing prospectus that we may authorize to be provided to you, related to such series.

Depositary Shares. We may from time to time issue receipts for depositary shares representing fractional shares of our
preferred stock. Any depositary shares that we sell under this prospectus will be evidenced by depositary receipts
issued under a deposit agreement between us and a depositary with whom we deposit the shares of the applicable
series of preferred stock that underlie the depositary shares that are sold. Subject to the terms of the deposit agreement,
each holder of a depositary share will be entitled, in proportion to the applicable fraction of a share of the preferred
stock underlying the depositary share, to all of the rights, preferences and privileges, and be subject to the
qualifications and restrictions, of the preferred stock underlying that depositary share. We will incorporate by
reference into the registration statement of which this prospectus is a part the form of deposit agreement, including a
form of depositary receipt that describes the terms of any depositary shares that we are offering before the issuance of
the related depositary shares. We urge you to read the prospectus supplements, and any related free writing prospectus
that we may authorize to be provided to you, related to any depositary shares being offered, as well as the complete
depositary agreement and depositary receipt that contains the terms of the depositary shares.

Warrants. We may issue warrants for the purchase of debt securities, common stock, preferred stock in one or more
series, and/or depositary shares in one or more series. We may issue warrants independently or in combination with
debt securities, common stock, preferred stock, and/or depositary shares. In this prospectus, we have summarized
certain general features of the warrants under “Description of Warrants.” We urge you, however, to read the applicable
prospectus supplement, and any related free writing prospectus that we may authorize to be provided to you, related to
the particular series of warrants being offered, as well as the form of warrant and/or the warrant agreement and
warrant certificate, as applicable, that contain the terms of the warrants. We will file as exhibits to the registration
statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the SEC,
the form of warrant and/or the warrant agreement and warrant certificate, as applicable, that describe the terms of the
particular series of warrants we are offering, and any supplemental agreements, before the issuance of such warrants.
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Warrants may be issued under a warrant agreement that we enter into with a warrant agent. We will indicate the name
and address of the warrant agent, if any, in the applicable prospectus supplement relating to a particular series of
warrants.

Units. We may issue units representing any combination of debt securities, common stock, preferred stock, depositary
shares and/or warrants from time to time. The units may be issued under one or more unit agreements. In this
prospectus, we have summarized certain general features of the units.

16
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We will incorporate by reference into the registration statement of which this prospectus is a part the form of unit
agreement under which the units are designated, if any, describing the terms of the units we are offering before the
issuance of the related units. We urge you to read the prospectus supplements related to any units being offered, as
well as the complete unit agreement, if any, designating the units.

17
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RISK FACTORS

Investing in our securities involves risks. You should consider carefully the risk factors identified in Part I, Item 1A
“Risk Factors” of our Annual Report on Form 10-K for the year ended December 31, 2014, as well as any risk factors
we may describe in any subsequent periodic reports or information we file with the SEC, or in any prospectus
supplement, before making an investment in the offered securities.

FORWARD LOOKING STATEMENTS

This prospectus includes and incorporates by reference ‘“forward-looking statements” within the meaning of Section
27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”). Forward-looking statements give our current expectations or forecasts of
future events. The words “could,” “may,” “might,” “will,” “would,” “shall,” “should,” “pro forma,” “potential,” “pending,
“expect,” “anticipate,” “estimate,” “plan,” “future” and other similar expressions generally identify forward-looking statemer
including, in particular, statements regarding future services, market expansion, revenues, cost savings, regulatory
activity, available funds and capital resources, pending litigation, and our intentions regarding the use of the net
proceeds from the sale of securities offered in this prospectus. These forward-looking statements are made pursuant to

the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Investors are cautioned not to

place undue reliance on these forward-looking statements, which are as of their respective dates. Such
forward-looking statements reflect the views of our management at the time such statements are made and are subject

to a number of risks, uncertainties, estimates and assumptions, including, without limitation, in addition to those
identified in the text surrounding such statements, those identified under “Risk Factors” and in any applicable prospectus
supplement, as well as other factors beyond CryoLife’s control. Such risks and uncertainties could cause actual results

to differ materially from CryoLife’s expectations. Consequently, all of the forward-looking statements made or
incorporated by reference in this prospectus are qualified by these cautionary statements and there can be no assurance

that the actual results or developments anticipated by CryoLife will be realized or, even if substantially realized, that

they will have the expected consequences to or effects on CryoLife or its business or operations. CryoLife assumes

no obligation to update publicly any such forward-looking statements, whether as a result of new information, future

events, or otherwise.

29 ¢ 99 ¢¢!
]
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges or our deficiency of earnings to cover fixed
charges in each of the periods indicated. Our earnings were insufficient to cover fixed charges for the six months
ended June 30, 2015. For purposes of computing the ratios and deficiency, earnings consist of income (loss) before
income taxes plus fixed charges. The ratios are calculated by dividing earnings by the fixed charges. For purposes of
calculating fixed charges, we assumed one-third of rental expense should be included in fixed charges. The ratio of
earnings to fixed charges and preferred stock dividends is the same as the ratio of earnings to fixed charges for all
fiscal year periods presented because no shares of preferred stock were outstanding during these periods. Similarly,
the deficiency of earnings available to cover fixed charges for the six months ended June 30, 2015 is the same as the
deficiency of earnings available to cover fixed charges and preferred stock dividends.

Year Ended December 31, Six Months
Ended
2010 2011 2012 2013 2014 June 30, 2015

Ratio of earnings to fixed charges..7.24....11.07 11.18 2033 7.48 N/A
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Year Ended December 31, Six Months Ended
2010 2011 2012 2013 2014 June 30, 2015

Deficiency of earnings available to cover
fixed charges N/A  N/A N/A N/A N/A ($1,578)
(in thousands)...........ccovvvvviiiiiiinnnn..
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USE OF PROCEEDS
DESCRIPTION OF DEBT SECURITIES

This prospectus describes the general terms and provisions of the debt securities we may issue. When we offer to sell
a particular series of debt securities, we will describe the specific terms of the securities in a supplement to this
prospectus, including any additional covenants or changes to existing covenants relating to such series. The prospectus
supplement also will indicate whether the general terms and provisions described in this prospectus apply to a
particular series of debt securities.

We may offer senior or subordinated debt securities. Each series of debt securities may have different terms. The
senior debt securities will be issued under a senior indenture, dated as of or prior to the date of such issuance, between
us and a trustee to be named in the senior indenture, as amended or supplemented from time to time. We will refer to
any such indenture throughout this prospectus as the “senior indenture.” Any subordinated debt securities will be issued
under a separate indenture, dated as of or prior to the date of such issuance, between us and a trustee to be named in
the subordinated indenture, as amended or supplemented from time to time. We will refer to any such indenture
throughout this prospectus as the “subordinated indenture” and to the trustee under the senior or subordinated indenture
as the “trustee.” The senior indenture and the subordinated indenture are sometimes individually referred to in this
prospectus as an “indenture” and collectively referred to in this prospectus as the “indentures.” The indentures will be
subject to and governed by the Trust Indenture Act of 1939, as amended. We have included copies of the forms of the
indentures as exhibits to our registration statement and they are incorporated into this prospectus by reference.

If we issue debt securities at a discount from their principal amount, then, for purposes of calculating the aggregate
initial offering price of the offered securities issued under this prospectus, we will include only the initial offering
price of the debt securities and not the principal amount of the debt securities.

We have summarized below the material provisions of the indentures and the debt securities, or indicated which
material provisions will be described in the related prospectus supplement. The prospectus supplement relating to any
particular securities offered will describe the specific terms of the debt securities, which may be in addition to or
different from the general terms summarized in this prospectus. Because the summary in this prospectus and in any
prospectus supplement does not contain all of the information that you may find useful, you should read the
documents relating to the debt securities that are described in this prospectus or in any applicable prospectus
supplement. Please read “Where You Can Find More Information” to find out how you can obtain a copy of those
documents. Except as otherwise indicated, the terms of the indentures are identical. As used under this caption, the
term “debt securities” includes the debt securities being offered by this prospectus and any other debt securities issued
by us under the indentures.

Because this section is a summary of the material terms of the indentures, it does not describe every aspect of the debt
securities. You should read the applicable indentures for a complete description of their provisions and the definitions
of the terms used in them, because the indentures, and not this description, will define your rights as a holder of debt
securities.

General

The indentures:

7

20



Edgar Filing: CRYOLIFE INC - Form S-3/A

* do not limit the amount of debt securities that we may issue;
¢ allow us to issue debt securities in one or more Series;
* do not require us to issue all of the debt securities of a series at the same time;

» allow us to reopen a series to issue additional debt securities without the consent of the holders of the debt
securities of such series; and

» provide that the debt securities will be unsecured, except as may be set forth in the
applicable prospectus supplement.

Unless we give you different information in the applicable prospectus supplement, the senior debt securities will be
unsubordinated obligations and will rank equally with all of our other unsecured and unsubordinated indebtedness.
Payments on the subordinated debt securities will be subordinated to the prior payment in full of all of our senior
indebtedness, as described under “—Subordination” and in the applicable prospectus supplement.

Each indenture provides that we may, but need not, designate more than one trustee under an indenture. Any trustee
under an indenture may resign or be removed and a successor trustee may be appointed to act with respect to the series
of debt securities administered by the resigning or removed trustee. If two or more persons are acting as trustee with
respect to different series of debt securities, each trustee shall be a trustee of a trust under the applicable indenture
separate and apart from the trust administered by any other trustee. Except as otherwise indicated in this prospectus,
any action described in this prospectus to be taken by each trustee may be taken by each trustee with respect to, and
only with respect to, the one or more series of debt securities for which it is trustee under the applicable indenture.

The prospectus supplement for each offering will provide the following terms relating to the debt securities, where
applicable:

* the title of the debt securities and whether they are senior or subordinated;

» the aggregate principal amount of the debt securities being offered, the aggregate
principal amount of the debt securities outstanding as of the most recent practicable
date and any limit on their aggregate principal amount, including the aggregate
principal amount of debt securities authorized;

» the price at which the debt securities will be issued, expressed as a percentage of the
principal and, if other than the principal amount thereof, the portion of the principal
amount thereof payable upon declaration of acceleration of the maturity thereof or, if
applicable, the portion of the principal amount of such debt securities that is
convertible into common stock or preferred stock or the method by which any such
portion shall be determined,;

» if convertible, the terms on which such debt securities are convertible, including the

initial conversion price or rate and the conversion period and any applicable
limitations on the ownership or transferability of common stock or preferred stock
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received on conversion;

* the date or dates, or the method for determining the date or dates, on which the
principal of the debt securities will be payable;

» the fixed or variable interest rate or rates of the debt securities, or the method by
which the interest rate or rates is determined;

 the date or dates, or the method for determining the date or dates, from which interest
will accrue;

» the dates on which interest will be payable;

* the record dates for interest payment dates, or the method by which we will
determine those dates;

the persons to whom interest will be payable;

* the basis upon which interest will be calculated if other than that of a 360-day year of
twelve 30-day months;
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any make-whole amount, which is the amount in addition to principal and interest
that is required to be paid to the holder of a debt security as a result of any optional
redemption or accelerated payment of such debt security, or the method for
determining the make-whole amount;

the place or places where the principal of, and any premium, or make-whole amount,
and interest on, the debt securities will be payable;

where the debt securities may be surrendered for registration of transfer or
conversion or exchange;

where notices or demands to or upon us in respect of the debt securities and the
applicable indenture may be served;

the times, prices and other terms and conditions upon which we may redeem the debt
securities;

any obligation we have to redeem, repay or purchase the debt securities pursuant to
any sinking fund or analogous provision or at the option of holders of the debt
securities, and the times and prices at which we must redeem, repay or purchase the
debt securities as a result of such an obligation;

the currency or currencies in which the debt securities are denominated and payable
if other than United States dollars, which may be a foreign currency or units of two
or more foreign currencies or a composite currency or currencies and the terms and
conditions relating thereto, and the manner of determining the equivalent of such
foreign currency in United States dollars;

whether the principal of, and any premium, or make-whole amount, or interest on,
the debt securities of the series are to be payable, at our election or at the election of
a holder, in a currency or currencies other than that in which the debt securities are
denominated or stated to be payable, and other related terms and conditions;

whether the amount of payments of principal of, and any premium, or make-whole
amount, or interest on, the debt securities may be determined according to an index,
formula or other method and how such amounts will be determined;

whether the debt securities will be in registered form, bearer form or both and (1) if
in registered form, the person to whom any interest shall be payable, if other than the
person in whose name the security is registered at the close of business on the regular
record date for such interest, or (2) if in bearer form, the manner in which, or the
person to whom, any interest on the security shall be payable if otherwise than upon
presentation and surrender upon maturity;

any restrictions applicable to the offer, sale or delivery of debt securities in bearer
form and the terms upon which securities in bearer form of the series may be
exchanged for securities in registered form of the series and vice versa if permitted
by applicable laws and regulations;
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whether any debt securities of the series are to be issuable initially in temporary
global form and whether any debt securities of the series are to be issuable in
permanent global form with or without coupons and, if so, whether beneficial owners
of interests in any such permanent global security may or shall be required to
exchange their interests for other debt securities of the series, and the manner in
which interest shall be paid;

the identity of the depositary for debt securities in registered form, if such series are
to be issuable as a global security;

the date as of which any debt securities in bearer form or in temporary global form
shall be dated if other than the original issuance date of the first security of the series
to be issued;

the applicability, if any, of the defeasance and covenant defeasance provisions
described in this prospectus or in the applicable indenture;

whether and under what circumstances we will pay any additional amounts on the
debt securities in respect of any tax, assessment or governmental charge and, if so,
whether we will have the option to redeem the debt securities in lieu of making such
a payment;

the circumstances, if any, specified in the applicable prospectus supplement, under
which beneficial
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» owners of interests in the global security may obtain definitive debt securities and the
manner in which payments on a permanent global debt security will be made if any
debt securities are issuable in temporary or permanent global form;

* any provisions granting special rights to holders of securities upon the occurrence of
such events as specified in the applicable prospectus supplement;

» if the debt securities of such series are to be issuable in definitive form only upon
receipt of certain certificates or other documents or satisfaction of other conditions,
then the form and/or terms of such certificates, documents or conditions;

* the name of the applicable trustee and the nature of any material relationship with us
or any of our affiliates, and the percentage of debt securities of the class necessary to
require the trustee to take action;

* any deletions from, modifications of, or additions to our events of default or
covenants and any change in the right of any trustee or any of the holders to declare
the principal amount of any of such debt securities due and payable;

* applicable CUSIP numbers; and
any other terms of such debt securities not inconsistent with the provisions of the
» applicable indenture.

We may issue debt securities at a discount below their principal amount and provide for less than the entire principal
amount thereof to be payable upon declaration of acceleration of the maturity of the debt securities. We refer to any
such debt securities throughout this prospectus as “original issue discount securities.” The applicable prospectus
supplement will describe the United States federal income tax consequences and other relevant considerations
applicable to original issue discount securities.

We also may issue indexed debt securities. Payments of principal of, and premium and interest on, indexed debt
securities are determined with reference to the rate of exchange between the currency or currency unit in which the
debt security is denominated and any other currency or currency unit specified by us, to the relationship between two
Or more currencies or currency units or by other similar methods or formulas specified in the prospectus supplement.

Except as described under “—Merger, Consolidation or Sale of Assets” or as may be set forth in any prospectus
supplement, the debt securities will not contain any provisions that (1) would limit our ability to incur indebtedness or

(2) would afford holders of debt securities protection in the event of (a) a highly leveraged or similar transaction
involving us, or (b) a change of control or reorganization, restructuring, merger or similar transaction involving us that
may adversely affect the holders of the debt securities. In the future, we may enter into transactions, such as the sale of

all or substantially all of our assets or a merger or consolidation, which may have an adverse effect on our ability to
service our indebtedness, including the debt securities, by, among other things, substantially reducing or eliminating

our assets.

Neither the applicable Florida laws nor our governing instruments define the term “substantially all” as it relates to the
sale of assets. Additionally, Florida cases interpreting the term “substantially all” rely upon the facts and circumstances
of each particular case, and Florida courts have applied both quantitative and qualitative tests. Consequently, to
determine whether a sale of “substantially all” of our assets has occurred, a holder of debt securities must review the
financial and other information that we have disclosed to the public.
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We will provide you with more information in the applicable prospectus supplement regarding any deletions,
modifications, or additions to the events of default or covenants that are described below, including any addition of a
covenant or other provision providing event risk or similar protection.

Payment
Unless we give you different information in the applicable prospectus supplement, the principal of, and any premium,
or make-whole amount, and interest on, any series of the debt securities will be payable at the corporate trust office of

the trustee. We will provide you with the address of the trustee in the applicable prospectus

10
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supplement. We may also pay interest by mailing a check to the address of the person entitled to it as it appears in the
applicable register for the debt securities or by wire transfer of funds to that person at an account maintained within
the United States.

All monies that we pay to a paying agent or a trustee for the payment of the principal of, and any premium, or
make-whole amount, or interest on, any debt security will be repaid to us if unclaimed at the end of two years after the
obligation underlying payment becomes due and payable. After funds have been returned to us, the holder of the debt
security may look only to us for payment, without payment of interest for the period which we hold the funds.

Denomination, Interest, Registration and Transfer

Unless otherwise described in the applicable prospectus supplement, the debt securities of any series will be issuable
in denominations of $2,000 and integral multiples of $1,000.

Subject to the limitations imposed upon debt securities that are evidenced by a computerized entry in the records of a
depository company rather than by physical delivery of a note, a holder of debt securities of any series may:

* exchange them for any authorized denomination of other debt securities of the same
series and of a like aggregate principal amount and kind upon surrender of such debt
securities at the corporate trust office of the applicable trustee or at the office of any
transfer agent that we designate for such purpose; and

* surrender them for registration of transfer or exchange at the corporate trust office of
the applicable trustee or at the office of any transfer agent that we designate for such

purpose.

Every debt security surrendered for registration of transfer or exchange must be duly endorsed or accompanied by a
written instrument of transfer satisfactory to the applicable trustee or transfer agent. Payment of a service charge will
not be required for any registration of transfer or exchange of any debt securities, but we or the trustee may require
payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. If in
addition to the applicable trustee, the applicable prospectus supplement refers to any transfer agent initially designated
by us for any series of debt securities, we may at any time rescind the designation of any such transfer agent or
approve a change in the location through which any such transfer agent acts, except that we will be required to
maintain a transfer agent in each place of payment for such series. We may at any time designate additional transfer
agents for any series of debt securities.

Neither we, nor any trustee, will be required to:

* issue, register the transfer of or exchange debt securities of any series during a period
beginning at the opening of business 15 days before the day that the notice of
redemption of any debt securities selected for redemption is mailed and ending at the
close of business on the day of such mailing;

» register the transfer of or exchange any debt security, or portion thereof, so selected
for redemption, in whole or in part, except the unredeemed portion of any debt
security being redeemed in part; and

* issue, register the transfer of or exchange any debt security that has been surrendered
for repayment at the option of the holder, except the portion, if any, of such debt
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security not to be so repaid.
Merger, Consolidation or Sale of Assets

The indentures provide that we may consolidate with or sell, lease or convey all or substantially all of our assets to, or
merge with or into, any other entity provided that:

» either we are the continuing entity, or the successor entity, if other than us, assumes the obligations (1) to
* pay the principal of, and any premium (or make-whole amount) and interest on, all of

the debt securities, and (2) to duly perform and observe all of the covenants and
conditions contained in each indenture;

» after giving effect to the transaction, there is no event of default under the indentures
and no event which, after notice or the lapse of time, or both, would become such an
event of default, occurs and continues; and

* an officers’ certificate and legal opinion covering such conditions are delivered to
each applicable trustee.

11
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Covenants

Existence. Except as described under “—Merger, Consolidation or Sale of Assets,” the indentures require us to do or
cause to be done all things necessary to preserve and keep in full force and effect our existence, rights and franchises.
However, the indentures do not require us to preserve any right or franchise if we determine that any right or franchise

is no longer desirable in the conduct of our business.

Payment of taxes and other claims. The indentures require us to pay, discharge or cause to be paid or discharged,
before they become delinquent (1) all taxes, assessments and governmental charges levied or imposed on us, our
subsidiaries or our subsidiaries’ income, profits or property, and (2) all lawful claims for labor, materials and supplies
which, if unpaid, might by law become a lien upon our property or the property of our subsidiaries. However, we will
not be required to pay, discharge or cause to be paid or discharged any such tax, assessment, charge or claim whose
amount, applicability or validity is being contested in good faith by appropriate proceedings.

Provision of financial information. The indentures require us to (1) within 15 days of each of the respective dates by
which we are required to file our annual reports, quarterly reports and other documents with the SEC, file with the
trustee copies of the annual report, quarterly report and other documents that we file with the SEC under Section 13 or
15(d) of the Exchange Act; and (2) file with the trustee and the SEC any additional information, documents and
reports regarding compliance by us with the conditions and covenants of the indentures, as required.

Additional covenants. The applicable prospectus supplement will set forth any additional covenants of the Company
relating to any series of debt securities.

Events of Default, Notice and Waiver

Unless the applicable prospectus supplement states otherwise, when we refer to “events of default” as defined in the
indentures with respect to any series of debt securities, we mean:

* default in the payment of any installment of interest on any debt security of such
series continuing for 30 days;

* default in the payment of principal of, or any premium, or make-whole amount, on
any debt security of such series when it becomes due and payable at its stated
maturity;

* default in making any sinking fund payment as required for any debt security of such
series when due;

* default in the performance or breach of any covenant or warranty in the debt
securities or in the indenture by the Company continuing for 60 days after written
notice as provided in the applicable indenture, but not of a covenant added to the
indenture solely for the benefit of a series of debt securities issued thereunder other
than such series;

* adefault under any bond, debenture, note, mortgage, indenture or instrument:

1) having an aggregate principal amount of at least $30,000,000; or
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(2) under which there may be issued, secured or evidenced any existing or later created indebtedness for money
borrowed by us or our subsidiaries, if we are directly responsible or liable as obligor or guarantor, if the default results
in the indebtedness becoming or being declared due and payable prior to the date it otherwise would have, without
such indebtedness having been discharged, or such acceleration having been rescinded or annulled, within 30 days
after notice to the issuing company specifying such default. Such notice shall be given to us by the trustee, or to us
and the trustee by the holders of at least 10% in principal amount of the outstanding debt securities of that series. The
written notice specifying such default and requiring us to cause such indebtedness to be discharged or cause such
acceleration to be rescinded or annulled and shall state that such notice is a “Notice of Default” under such indenture;

* bankruptcy, insolvency or reorganization, or court appointment of a receiver,
liquidator or trustee of the Company or any significant subsidiary of the Companys;

and

* any other event of default provided with respect to a particular series of debt
securities.

12
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When we use the term “‘significant subsidiary,” we refer to the meaning ascribed to such term in Rule 1-02 of
Regulation S-X promulgated under the Securities Act.

If an event of default occurs and is continuing with respect to debt securities of any series outstanding, then the
applicable trustee or the holders of 25% or more in principal amount of the debt securities of that series will have the
right to declare the principal amount of all the debt securities of that series to be due and payable. If the debt securities
of that series are original issue discount securities or indexed securities, then the applicable trustee or the holders of
25% or more in principal amount of the debt securities of that series will have the right to declare the portion of the
principal amount as may be specified in the terms thereof to be due and payable. However, at any time after such a
declaration of acceleration has been made, but before a judgment or decree for payment of the money due has been
obtained by the applicable trustee, the holders of at least a majority in principal amount of outstanding debt securities
of such series or of all debt securities then outstanding under the applicable indenture may rescind and annul such
declaration and its consequences if:

* we have deposited with the applicable trustee all required payments of the principal,
any premium, or make-whole amount, interest and, to the extent permitted by law,
interest on overdue installment of interest, plus applicable fees, expenses,
disbursements and advances of the applicable trustee; and

* all events of default, other than the non-payment of accelerated principal, or a
specified portion thereof, and any premium, or make-whole amount, have been cured
or waived.

The indentures also provide that the holders of at least a majority in principal amount of the outstanding debt
securities of any series or of all debt securities then outstanding under the applicable indenture may, on behalf of all
holders, waive any past default with respect to such series and its consequences, except a default:

* in the payment of the principal, any premium, or make-whole amount, or interest;

* in respect of a covenant or provision contained in the applicable indenture that
cannot be modified or amended without the consent of the holders of the outstanding
debt security that is affected by the default; or

* in respect of a covenant or provision for the benefit or protection of the trustee,
without its express written consent.

The indentures require each trustee to give notice to the holders of debt securities within 90 days of a default unless
such default has been cured or waived. However, the trustee may withhold notice if specified persons of such trustee
consider such withholding to be in the interest of the holders of debt securities. The trustee may not withhold notice of
a default in the payment of principal, any premium or interest on any debt security of such series or in the payment of
any sinking fund installment in respect of any debt security of such series.

The indentures provide that holders of debt securities of any series may not institute any proceedings, judicial or
otherwise, with respect to such indenture or for any remedy under the indenture, unless the trustee fails to act for a
period of 60 days after the trustee has received a written request to institute proceedings in respect of an event of
default from the holders of 25% or more in principal amount of the outstanding debt securities of such series, as well
as an offer of indemnity reasonably satisfactory to the trustee. However, this provision will not prevent any holder of
debt securities from instituting suit for the enforcement of payment of the principal of, and any premium, or
make-whole amount, and interest on, such debt securities at the respective due dates thereof.
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The indentures provide that, subject to provisions in each indenture relating to its duties in the case of a default, a
trustee has no obligation to exercise any of its rights or powers at the request or direction of any holders of any series
of debt securities then outstanding under the indenture, unless the holders have offered to the trustee reasonable
security or indemnity. The holders of at least a majority in principal amount of the outstanding debt securities of any
series or of all debt securities then outstanding under an indenture shall have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the applicable trustee, or of exercising any trust or
power conferred upon such trustee. However, a trustee may refuse to follow any direction which:

13
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* isin conflict with any law or the applicable indenture;
* may involve the trustee in personal liability; or

* may be unduly prejudicial to the holders of debt securities of the series not joining
the proceeding.

Within 120 days after the close of each fiscal year, we will be required to deliver to each trustee a certificate, signed
by one of our several specified officers, stating whether or not that officer has knowledge of any default under the
applicable indenture. If the officer has knowledge of any default, the notice must specify the nature and status of the
default.

Modification of the Indentures

The indentures provide that modifications and amendments may be made only with the consent of the affected holders
of at least a majority in principal amount of all outstanding debt securities issued under that indenture. However, no
such modification or amendment may, without the consent of the holders of the debt securities affected by the
modification or amendment:

* reduce the principal amount of, the rate or amount of interest on or any premium, or
make-whole amount, payable on redemption of any such debt security;

* reduce the amount of principal of an original issue discount security that would be
due and payable upon declaration of acceleration of the maturity thereof or would be
provable in bankruptcy, or adversely affect any right of repayment of the holder of
any such debt security;

* change the place of payment or the coin or currency for payment of principal of, or
any premium, or make-whole amount, or interest on, any such debt security;

* impair the right to institute suit for the enforcement of any payment on or with
respect to any such debt security;

* reduce the percentage in principal amount of any outstanding debt securities
necessary to modify or amend the applicable indenture with respect to such debt
securities, to waive compliance with particular provisions thereof or defaults and
consequences thereunder or to reduce the quorum or voting requirements set forth in
the applicable indenture; and

* modify any of the foregoing provisions or any of the provisions relating to the waiver
of particular past defaults or covenants, except to increase the required percentage to
effect such action or to provide that some of the other provisions may not be
modified or waived without the consent of the holder of such debt security.

The holders of a majority in aggregate principal amount of the outstanding debt securities of each series may, on

behalf of all holders of debt securities of that series, waive, insofar as that series is concerned, our compliance with
material restrictive covenants of the applicable indenture.
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We and our respective trustee may make modifications and amendments of an indenture without the consent of any
holder of debt securities for any of the following purposes:

* change the stated maturity of the principal of, or any premium, or make-whole
amount, on, or any installment of principal of or interest on, any such debt security;

*  to evidence the succession of another person to us as obligor under such indenture;

* to add to our covenants for the benefit of the holders of all or any series of debt
securities or to surrender any right or power conferred upon us in such indenture;

* toadd events of default for the benefit of the holders of all or any series of debt securities;
* to add or change any provisions of an indenture (1) to change or eliminate
restrictions on the payment of principal of, or premium, or make-whole amount, or
interest on, debt securities in bearer form, or (2) to permit or facilitate the issuance of

debt securities in uncertificated form, provided that such action shall not ;
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* adversely affect the interests of the holders of the debt securities of any series in any
material respect;

* to change or eliminate any provisions of an indenture, provided that any such change
or elimination shall become effective only when there are no debt securities
outstanding of any series created prior thereto which are entitled to the benefit of
such provision;

¢ to secure the debt securities;
* to establish the form or terms of debt securities of any series;

* to provide for the acceptance of appointment by a successor trustee or facilitate the
administration of the trusts under an indenture by more than one trustee;

* to cure any ambiguity, defect or inconsistency in an indenture, provided that such
action shall not adversely affect the interests of holders of debt securities of any
series issued under such indenture; and

* to supplement any of the provisions of an indenture to the extent necessary to permit
or facilitate defeasance and discharge of any series of such debt securities, provided
that such action shall not adversely affect the interests of the holders of the
outstanding debt securities of any series.

Voting

The indentures provide that in determining whether the holders of the requisite principal amount of outstanding debt
securities of a series have given any request, demand, authorization, direction, notice, consent or waiver under the
indentures or whether a quorum is present at a meeting of holders of debt securities:

* the principal amount of an original issue discount security that shall be deemed to be
outstanding shall be the amount of the principal thereof that would be due and
payable as of the date of such determination upon declaration of acceleration of the
maturity thereof;

* the principal amount of any debt security denominated in a foreign currency that
shall be deemed outstanding shall be the United States dollar equivalent, determined
on the issue date for such debt security, of the principal amount or, in the case of an
original issue discount security, the United States dollar equivalent on the issue date
of such debt security of the amount determined as provided in the preceding bullet
point;

* the principal amount of an indexed security that shall be deemed outstanding shall be
the principal face amount of such indexed security at original issuance, unless

otherwise provided for such indexed security under such indenture; and

* debt securities owned by us or any other obligor upon the debt securities or by any
affiliate of ours or of such other obligor shall be disregarded.

35



Edgar Filing: CRYOLIFE INC - Form S-3/A

The indentures contain provisions for convening meetings of the holders of debt securities of a series. A meeting will
be permitted to be called at any time by the applicable trustee, and also, upon request, by us or the holders of at least
25% in principal amount of the outstanding debt securities of such series, in any such case upon notice given as
provided in such indenture. Except for any consent that must be given by the holder of each debt security affected by
the modifications and amendments of an indenture described above, any resolution presented at a meeting or
adjourned meeting duly reconvened at which a quorum is present may be adopted by the affirmative vote of the
holders of a majority of the aggregate principal amount of the outstanding debt securities of that series represented at
such meeting.

Notwithstanding the preceding paragraph, except as referred to above, any resolution relating to a request, demand,
authorization, direction, notice, consent, waiver or other action that may be made, given or taken by the holders of a
specified percentage, which is less than a majority of the aggregate principal amount of the outstanding debt securities
of a series, may be adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present by the
affirmative vote of such specified percentage.

Any resolution passed or decision taken at any properly held meeting of holders of debt securities of any series will be
binding on all holders of such series. The quorum at any meeting called to adopt a resolution, and at
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any reconvened meeting, will be persons holding or representing a majority in principal amount of the outstanding
debt securities of a series. However, if any action is to be taken relating to a consent or waiver which may be given by
the holders of at least a specified percentage in principal amount of the outstanding debt securities of a series, the
persons holding such percentage will constitute a quorum.

Notwithstanding the foregoing provisions, the indentures provide that if any action is to be taken at a meeting with
respect to any request, demand, authorization, direction, notice, consent, waiver or other action that such indenture
expressly provides may be made, given or taken by the holders of a specified percentage in principal amount of all
outstanding debt securities affected by such action, or of the holders of such series and one or more additional series:

* there shall be no minimum quorum requirement for such meeting; and

* the principal amount of the outstanding debt securities of such series that vote in
favor of such request, demand, authorization, direction, notice, consent, waiver or
other action shall be taken in account in determining whether such request, demand,
authorization, direction, notice, consent, waiver or other action has been made, given
or taken under such indenture.

Subordination

Unless otherwise provided in the applicable prospectus supplement, subordinated debt securities will be subject to the
following subordination provisions.

Upon any distribution to our creditors in a liquidation, dissolution or reorganization, the payment of the principal of
and interest on any subordinated debt securities will be subordinated to the extent provided in the applicable indenture
in right of payment to the prior payment in full of all senior debt. However, our obligation to make payments of the
principal of and interest on such subordinated debt securities otherwise will not be affected. No payment of principal
or interest will be permitted to be made on subordinated debt securities at any time if a default on senior debt exists
that permits the holders of such senior debt to accelerate its maturity and the default is the subject of judicial
proceedings or we receive notice of the default. After all senior debt is paid in full and until the subordinated debt
securities are paid in full, holders of subordinated debt securities will be subrogated to the rights of holders of senior
debt to the extent that distributions otherwise payable to holders of subordinated debt securities have been applied to
the payment of senior debt. The subordinated indenture will not restrict the amount of senior debt or other
indebtedness of the Company and its subsidiaries. As a result of these subordination provisions, in the event of a
distribution of assets upon insolvency, holders of subordinated debt securities may recover less, ratably, than our
general creditors.

The term “senior debt” will be defined in the applicable indenture as the principal of and interest on, or substantially
similar payments to be made by us in respect of, other outstanding indebtedness, whether outstanding at the date of
execution of the applicable indenture or subsequently incurred, created or assumed. The prospectus supplement may
include a description of additional terms implementing the subordination feature.

No restrictions will be included in any indenture relating to subordina