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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C. 20549

FORM 8-K

Pursuant to SECTION 13 or 15(d) of the Securities Exchange Act of 1934
 

Date of Report (Date of earliest event reported): April 30, 2006

Dyadic International, Inc.
(Exact name of small business issuer as specified in its charter)

                                                                                                              
 Delaware        333-102629  45-0486747

 (State or other jurisdiction of
incorporation)                   

(Commission File
Number)

 (I.R.S. Employer Identification
No.)

 
   140 Intracoastal Pointe Drive, Suite

404, Jupiter, Florida 
   33477

   (Address of principal executive offices)    (Zip Code)

                  

(561) 743-8333
(Registrant's telephone number, including area code)

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):

 ❑ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 ❑ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 ❑ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 ❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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SECTION 1 - REGISTRANT’S BUSINESS AND OPERATIONS
 
Item 1.01 Entry into a Material Definitive Agreement
 

On April 30, 2006, the maturity date of the Revolving Note held by the Mark A. Emalfarb Trust U/A/D October 1, 1987 (the “Emalfarb Trust”) was
extended from January 1, 2007 to January 1, 2008, by Dyadic International, Inc. (the “Company”) entering into the Third Amendment to the Revolving Note. The
Revolving Note, which has a combined principal and accrued interest balance of approximately $2,440,900 as of April 30, 2006 and is secured by all of the
Company’s assets, was not otherwise modified by such Third Amendment. The Emalfarb Trust has as its beneficiary Mark A. Emalfarb, the Chief Executive
Officer, President and Chairman of the Company.

 
Item 8.01 Other Events
 

On May 1, 2006, the Company’s two largest stockholders, the Emalfarb Trust and the Francisco Trust U/A/D dated February 28, 1996 (the “Francisco
Trust”), increased their stock ownership in the Company by 251,298 and 222,537 shares of common stock, respectively, as a result of converting in full their
convertible promissory notes due January 1, 2007, at an exercise price of $3.33 per share.

The Emalfarb Trust received 251,298 shares of common stock upon the conversion in full of its convertible promissory note which had combined
principal and accrued interest of $836,824.15 as of May 1, 2006. The Francisco Trust received 222,537 shares of common stock upon the conversion in full of
its convertible promissory note which had combined principal and accrued interest of $741,047.91 as of May 1, 2006. The Francisco Trust has as its
beneficiaries the spouse and children of Mr. Emalfarb. Both convertible promissory notes have been satisfied in full and cancelled. Accrued interest for the month
of April 2006 was not included in the conversion and will be paid to the Emalfarb Trust and the Francisco Trust according to the terms of the convertible
promissory notes.

Subsequent to the conversion of the convertible promissory notes, the Emalfarb Trust owns 5,822,125 shares and the Francisco Trust owns 4,769,578
shares, representing 24.3% and 19.9%, respectively, of the Company’s outstanding shares of common stock as of May 1, 2006.

In addition, during April 2006, the Company received an aggregate of $2,119,882 in proceeds related to the exercises of the following instruments: (i)
warrants to purchase an aggregate of 495,460 shares of common stock, at an exercise price of $3.33 per share, (ii) warrants to purchase 50,000 shares of
common stock for an exercise price of $5.50 per share, and (iii) stock options to purchase an aggregate of 47,417 shares of common stock, with exercise prices
ranging from $2.08 to $4.50 per share.

The Company has issued a press release reporting these events, which is attached hereto as Exhibit 99.1.

SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS
 
Item 9.01 Financial Statements and Exhibits
 

(c) Exhibits.
 

The following exhibits are furnished in accordance with the provisions of Item 601 of Regulation S-B:
 
 
Exhibit Number

 
Description of Exhibit

99.1 Press Release of Dyadic International, Inc. dated May 3, 2006
10.12 Third Amendment dated April 30, 2006 to Revolving Note dated as of May 29, 2003 by and between Dyadic International, Inc. and

The Mark A. Emalfarb Trust U/A/D dated October 1, 1987

 
 

 
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.
 
                                                                                      DYADIC INTERNATIONAL, INC.

                                                                 
Date: May 3, 2006     By:  _______________________________

Name: Mark A. Emalfarb
 Title:President and Chief Executive Officer
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Dyadic Receives $2.1 Million in Cash from Exercise of Warrants and Stock Options and Announces $1.6 Million Debt-for-
Equity Conversion by its Two Largest Stockholders, including the Company’s CEO

JUPITER, Fla. - May 3, 2006 - Dyadic International, Inc. (AMEX: DIL), a biotechnology company, announced today that it has received approximately $2.1 million
in proceeds from the exercise of warrants to purchase an aggregate of approximately 495,000 shares of the Company's common stock at an exercise price of
$3.33 per share, warrants to purchase 50,000 shares of common stock at an exercise price of $5.50 per share, and stock options to purchase an aggregate of
47,417 shares of common stock, with exercise prices ranging from $2.08 to $4.50 per share.

Dyadic also announced that on May 1, 2006, the Company’s two largest stockholders increased their stock ownership in the Company through debt-for-equity
conversions of convertible notes due from Dyadic in the aggregate amount of $1,577,872.06. The Emalfarb Trust, whose beneficiary is Mark A. Emalfarb,
Dyadic’s Chief Executive Officer, President and Chairman, received 251,298 shares of common stock upon the conversion in full of its convertible promissory
note which had combined principal and accrued interest of $836,824.15 as of May 1, 2006. The Francisco Trust, whose beneficiaries are the wife and children of
Mr. Emalfarb, received 222,537 shares of common stock upon the conversion in full of its convertible promissory note which had combined principal and accrued
interest of $741,047.91 as of May 1, 2006.

Subsequent to the conversion of the convertible promissory notes, the Emalfarb Trust owns 5,822,125 shares and the Francisco Trust owns 4,769,578 shares,
representing 24.3% and 19.9%, respectively, of the Company’s outstanding shares of common stock at May 1, 2006.

Additionally, Dyadic announced that on April 30, 2006, the maturity date of the Revolving Note held by the Emalfarb Trust was extended from January 1, 2007
to January 1, 2008. The Revolving Note has a combined principal and accrued interest balance of approximately $2,440,900 as of May 1, 2006.

About Dyadic
Dyadic International, Inc. is engaged in the development, manufacture and sale of biological products using a number of proprietary fungal strains to produce
enzymes and other biomaterials, principally focused on a system for protein production based on the patented Chrysosporium lucknowense fungus, known as
C1. Dyadic currently sells more than 45 liquid and dry enzyme products to more than 200 industrial customers in approximately 50 countries.

Dyadic intends to utilize its patented enabling and proprietary platform technologies on its own behalf and under license to business collaborators for the
discovery, development and manufacture of biological products from genes to produce targeted protein products for diverse markets.

Cautionary Statement for Forward-Looking Statements
Certain statements contained in this press release are "forward-looking statements." These forward-looking statements involve risks and uncertainties that could
cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by
such forward-looking statements. For a discussion of these risks and uncertainties, please see our filings from time to time with the Securities and Exchange
Commission, which are available free of charge on the SEC's web site at http://www.sec.gov, including our Annual Report on Form 10-KSB for the year ended
December 31, 2005. Except as required by law, we expressly disclaim any intent or obligation to update any forward-looking statements.

Contact: 

Dyadic International, Inc.
Alexander (Sasha) Bondar, 561-743-8333
sbondar@dyadic-group.com
http://www.dyadic-group.com

or

Berkman Associates
Investor Relations Counsel
Neil Berkman, 310-826-5051
info@berkmanassociates.com
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THIRD AMENDMENT
TO

REVOLVING NOTE

THIS THIRD AMENDMENT (this “Third Amendment”) is made to that certain Revolving Note dated as of May 29, 2003 (the “Note”) in favor of MARK
A. EMALFARB TRUST U/A/D dated October 1, 1997 (the “Lender”) by a wholly-owned subsidiary of DYADIC INTERNATIONAL, INC., a Delaware corporation
(the “Borrower”), Dyadic International (USA), Inc., a Florida corporation (formerly known as Dyadic International, Inc.) (the “Borrower’s Predecessor”) and
assumed by the Borrower pursuant to an Assumption Agreement dated October 29, 2004 by and between the Borrower and the Lender.

RECITALS:

A. The Note is secured pursuant to the terms of a Security Agreement dated as of May 29, 2003.

B. Capitalized terms not expressly defined herein shall have the meaning assigned those terms in the Note, as amended by First Amendment dated
February 13, 2004 and Second Amendment dated August 19, 2004.

C. Lender owns and holds the Note.

D. Borrower has requested that Lender extend the scheduled Maturity Date under the Note until January 1, 2008.

AMENDMENT TO NOTE:

NOW, THEREFORE, in consideration of the foregoing Recitals and for other good and valuable consideration, the receipt and sufficiency of which are
hereby expressly acknowledged by Lender, Borrower and Lender hereby agree as follows:

1. Incorporation of Recitals. The foregoing Recitals are incorporated herein and by this reference made a part hereof, and this Third Amendment shall be
construed in accordance therewith.

2. Amendment of Maturity Date. The Note shall be amended by deleting all references contained therein to the phrase “January 1, 2007” and substituting
therefore the phrase “January 1, 2008”.

3. Attachment; Continued Effectiveness of Note. This Third Amendment is attached to and forms an integral part of the Note. All of the provisions of the
Note, as amended by this Third Amendment, shall remain in full force and effect.

4. Effective Date. This Amendment shall be effective as of April 30, 2006.

5. Counterparts. This Third Amendment may be signed in multiple counterparts, each of which shall be deemed to be an original and all of which, taken
together, shall constitute one and the same instrument.

DYADIC INTERNATIONAL, INC., a Delaware
corporation

Accepted:

MARK A. EMALFARB TRUST U/A/D October 1, 1987

By: ________________________________
Mark A. Emalfarb, Trustee
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