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SECTION 1   REGISTRANT'S BUSINESS AND OPERATIONS.
ITEM 1.01.  ENTERING INTO A MATERIAL DEFINITIVE AGREEMENT.

On April 15,  2005,  David M. Fronk  replaced Dr.  Lynch as the  Company's  Vice
President,  Regulatory  Affairs  and  Quality  Assurance.  On May 2,  2005,  the
Compensation Committee of the Company's Board of Directors increased Mr. Fronk's
annual base salary by $14,775 to $240,000,  and granted him a 66-month option to
acquire up to 5,000 shares of the Company's common stock at $6.16 per share. The
options vest 20% per year over 5 years.
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                                   SIGNATURES

     Pursuant  to the  requirements  of the  Securities  Exchange  Act of  1934,
CryoLife,  Inc.  has duly  caused  this report to be signed on its behalf by the
undersigned hereunto duly authorized.

                                          CRYOLIFE, INC.

Date:  May 4, 2005                        By:  /s/ D. Ashley Lee
                                              ----------------------------------
                                              Name:  D. Ashley Lee
                                              Title: Executive  Vice  President,
                                              Chief Operating Officer and Chief
                                              Financial Officer
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