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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) June 15, 2011
 

AMERICAN CRYOSTEM CORPORATION
(Exact name of registrant as specified in its charter)

 
Nevada 333-164909 26-4574088

(State of incorporation) (Commission File Number) (IRS Employer Identification No.)
   

 
188 E. Bergen Pl., Suite 204, Red Bank, NJ 07701

(Address of principal executive offices, including zip code)
 

(732) 747-1007
(Registrant’s telephone number, including area code)

 
R & A PRODUCTIONS, INC.

(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:

 
❑           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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FORWARD-LOOKING STATEMENTS UNDER THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995:
 
This Current Report contains forward-looking statements as defined by the Private Securities Litigation Reform Act of 1995. Forward-
looking statements include statements concerning plans, objectives, goals, strategies, future events or performance, and underlying
assumptions and other statements that are other than statements of historical facts. These statements are subject to uncertainties
and risks including, but not limited to, demand and acceptance of services, changes in governmental policies and regulations,
economic conditions, the impact of competition and pricing, and other risks defined in this document and in statements filed from time
to time with the Securities and Exchange Commission (the “SEC”). All such forward-looking statements, whether written or oral, and
whether made by or on behalf of the Company, are expressly qualified by the cautionary statements and any other cautionary
statements which may accompany the forward-looking statements. In addition, the Company disclaims any obligation to update any
forward-looking statements to reflect events or circumstances after the date hereof.
 
 
ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.
 
On June 15, 2011, American CryoStem Corporation, f/k/a as R & A Productions, Inc. (the “Company”) amended and restated its
articles of incorporation with the Secretary of State of the State of Nevada to, among other things, change its name to American
CryoStem Corporation (the “Name Change”). The Name Change has been approved by the Financial Industry Regulatory Authority,
Inc. (“FINRA”), which has changed the Company’s ticker symbol from “RAPP” to “CRYO” effective on June 15, 2011. A copy of the
Amended and Restated Articles of Incorporation is attached as Exhibit 3.1.
 
 
ITEM 9.01             FINANCIAL STATEMENTS AND EXHIBITS
 
(c)          Exhibits.
 
The exhibit listed in the following Exhibit Index is filed as part of this Current Report on Form 8-K.
 
 
Exhibit No.  Description
   
3.1  Amended and Restated Articles of Incorporation
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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 thereunto duly authorized.
 
Dated: June 15, 2011
 
 

 
AMERICAN CRYOSTEM CORPORATION
 

   
 By: /s/ Anthony Dudzinski
    Anthony Dudzinski
  Chief Operating Officer
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AMENDED AND RESTATED ARTICLES OF INCORPORATION

 
OF

 
R & A PRODUCTIONS, INC.

(hereby changed to AMERICAN CRYOSTEM CORPORATION)
 

R & A Productions, Inc., a corporation organized and existing under the laws of the State of Nevada (the “Corporation”),
hereby certifies as follows:
 

1.      The current name of the corporation is R & A Productions, Inc.
 

2.      The date of filing of its original Articles of Incorporation with the Secretary of State was March 13, 2009.
 

3.      These Amended and Restated Articles of Incorporation have been duly approved by the Unanimous Written Consent of
the Board of Directors of the Corporation in lieu of a meeting, dated May 26, 2011, and by the Written Consent of the holder of a
majority of the Corporation’s issued and outstanding shares of common stock dated May 26, 2011 in accordance with the provisions
of Sections 78.390 and 78.403 of the Nevada Revised Statutes. The effective date of these Amended and Restated Articles shall be
June 15, 2011.
 

4 .      The provisions of the Articles of Incorporation of the Corporation as heretofore amended and/or supplemented are
hereby restated, integrated and further amended to read in their entirety as follows:
 
 

ARTICLE I
NAME

 
The name of the corporation is American CryoStem Corporation (the “Corporation”).
 

ARTICLE II
PURPOSE

 
The purpose of the business for which this Corporation is organized is to engage in any lawful act or activity for which

corporations may be organized under the laws of the State of Nevada.
 

ARTICLE III
POWERS

 
The powers of the Corporation shall be those powers granted by Sections 78.060 and 78.070 (as the same may be

amended, superseded or replaced by any successor sections, statutes or provisions) of the Nevada Revised Statutes (the “NRS”),
under which this Corporation is formed.

 
ARTICLE IV

CAPITAL STOCK
 

Section 1.       Authorized Shares. The aggregate number of shares which the Corporation is authorized to issue is three
hundred and fifty million (350,000,000), divided into classes as follows:
 

A.      Three hundred million (300,000,000) shares of common stock, $.001 par value per share (the “Common
Stock”);
 

B.      Fifty million (50,000,000) shares of preferred stock, $.0001 par value per share, to be issued in series (the
“Preferred Stock”).
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The following is a statement of the designations, powers, preferences and rights, and the qualifications,
limitations or restrictions with respect to the Preferred Stock of the Corporation: The shares of Preferred Stock may be issued in one
or more series, and each series shall be so designated as to distinguish the shares thereof from the shares of all other series.
Authority is hereby expressly granted to the Board to fix, subject to the provisions herein set forth, before the issuance of any shares
of a particular series, the number, designations and relative rights, preferences, and limitations of the shares of such series including
(1) voting rights, if any, which may include the right to vote together as a single class with the Common Stock and any other series of
the Preferred Stock with the number of votes per share accorded to shares of such series being the same as or different from that
accorded to such other shares, (2) the dividend rate per annum, if any, and the terms and conditions pertaining to dividends and
whether such dividends shall be cumulative, (3) the amount or amounts payable upon such voluntary or involuntary liquidation, (4)
the redemption price or prices, if any, and the terms and conditions of the redemption, (5) sinking fund provisions, if any, for the
redemption or purchase of such shares, (6) the terms and conditions on which such shares are convertible, in the event the shares
are to have conversion rights, and (7) any other rights, preferences and limitations pertaining to such series which may be fixed by
the Board pursuant to the Delaware General Corporation Law.

 
Section 2.       Voting Rights of Stockholders. Each holder of the Common Stock shall be entitled to one vote for each share of

stock standing in his name on the books of the Corporation.
 
Section 3.      Consideration for Shares. The Common Stock shall be issued for such consideration, as shall be fixed from

time to time by the Board of Directors. In the absence of fraud, the judgment of the directors as to the value of any property for shares
shall be conclusive.

 
Section 4.       Pre-Emptive Rights. Except as may otherwise be provided by the Board of Directors, no holder of any shares

of the stock of the Corporation, shall have any preemptive right to purchase, subscribe for, or otherwise acquire any shares of stock
of the Corporation of any class now or hereafter authorized, or any securities exchangeable for or convertible into such shares, or
any warrants or other instruments evidencing rights or options to subscribe for, purchase, or otherwise acquire such shares.

 
Section 5.       Stock Rights and Options. The Corporation shall have the power to create and issue rights, warrants, or

options entitling the holders thereof to purchase from the Corporation any shares of its capital stock of any class or classes, upon
such terms and conditions and at such times and prices as the Board of Directors may provide, which terms and conditions shall be
incorporated in an instrument or instruments evidencing such rights. In the absence of fraud, the judgment of the directors as to the
adequacy of consideration for the issuance of such rights or options and the sufficiency thereof shall be conclusive.

 
ARTICLE V

ASSESSMENT OF STOCK
 

The capital stock of this Corporation, after the amount of the subscription price has been fully paid in, shall not be assessable
for any purpose, and no stock issued as fully paid up shall ever be assessable or assessed. The holders of such stock shall not be
individually responsible for the debts, contracts, or liabilities of the Corporation and shall not be liable for assessments to restore
impairments in the capital of the Corporation.

 
ARTICLE VI
DIRECTORS

 
The members of the governing board of the Corporation shall be known as the Board of Directors. The number of directors

comprising the Board of Directors shall be determined from time to time as in the manner provided for in the bylaws of the
Corporation.

 
ARTICLE VII

LIMITATION OF LIABILITY; INDEMNIFICATION
 

A.      To the maximum extent permitted under the NRS, no director or officer of the
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Corporation shall be personally liable to the Corporation or its stockholders for damages as a result of any act or failure to act in his
capacity as a director or officer.

 
B .      The Corporation shall indemnify to the fullest extent permitted by law any person made or threatened to be

made a party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that such person,
his/her testator or intestate is or was a director or officer of the Corporation or any predecessor of the Corporation, or serves or
served at any other enterprise as a director or officer at the request of the Corporation or any predecessor to the Corporation. The
Corporation shall have the authority to indemnify to the fullest extent permitted by law any other employee or agent of the Corporation
made or threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or investigative, by reason of
the fact that such person, his/her testator or intestate is or was an employee or agent of the Corporation or any predecessor of the
Corporation, or serves or served at any other enterprise as an employee or agent at the request of the Corporation or any
predecessor to the Corporation.

 
C .      Neither any amendment nor repeal of this Article VII, nor the adoption of any provision of the Corporation’s

Articles of Incorporation inconsistent with this Article VII, shall eliminate or reduce the effect of this Article VII in respect of any matter
occurring, or any action or proceeding accruing or arising or that, but for this Article VII, would accrue or arise, prior to such
amendment, repeal or adoption of an inconsistent provision.

 
ARTICLE VIII

DISTRIBUTIONS
 
Subject to the terms of these Articles of Incorporation, and to the fullest extent permitted by the NRS, the Corporation shall be

expressly permitted to redeem, repurchase or make distributions on the shares of its capital stock in all circumstances other than
where doing so would cause the Corporation to be unable to pay its debts as they become due in the usual course of business.

 
ARTICLE IX

COMBINATIONS WITH INTERESTED STOCKHOLDERS
 

The Corporation elects not to be governed by the terms and provisions of Sections 78.411 through 78.444, inclusive, of the
NRS, as the same may be amended, superseded or replaced by any successor section, statute or provision.

 
ARTICLE X

PLACE OF MEETING; CORPORATE BOOKS
 
Subject to the laws of the State of Nevada, the stockholders and the directors shall have power to hold their meetings, and the

directors shall have power to have an office or offices and to maintain the books of the Corporation outside the State of Nevada, at
such place or places as may from time to time be designated in the bylaws of the Corporation or by appropriate resolution.

 
ARTICLE XI

AMENDMENT OF ARTICLES
 
The provisions of these Articles of Incorporation may be amended, altered or repealed from time to time to the extent and in

the manner prescribed by the laws of the State of Nevada, and additional provisions authorized by such laws as are then in force may
be added. All rights herein conferred on the directors, officers and stockholders are granted subject to this reservation.
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IN WITNESS WHEREOF, said R & A Productions, Inc. has caused these Articles to be signed by John Arnone, its President
and Chief Executive Officer, as of May 26, 2011.
 
 
 R & A PRODUCTIONS, INC.
   
 By: /s/ John Arnone
 Name:    John Arnone
 Title: President and Chief Executive Officer
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