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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions:
 

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

X 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))

Securities registered pursuant to Section 12(b) of the Act:
 
     

Title of each class  
Trading


Symbol(s)  
Name of each exchange

on which registered
Common Stock  CMRA  The Nasdaq Stock Market LLC

Warrants  CMRAW  The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this 
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new 
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
 

 
 
 
 
 

 
 
 
 



 
 
Item 8.01. Other Events  

As previously disclosed, on December 29, 2023, Comera Life Sciences Holdings, Inc. (the “Company”) completed a private placement 
(the “Private Placement”) of 12.0% Senior Secured Convertible Notes due 2024 in the aggregate principal amount of $1.5 million and 
accompanying warrants to purchase up to an aggregate of 54,545,442 shares of the Company’s common stock, pursuant to which the 
Company granted the purchasers (the “Purchasers”) in the Private Placement the right to purchase all outstanding shares of the Company’s 
common stock not then held by the Purchasers (the “Share Purchase Option”). On January 2, 2024, the Purchasers exercised the Share 
Purchase Option. The final terms and conditions of the proposed transaction to effect the Share Purchase Option will be subject to the 
negotiation of a definitive agreement between the parties. 

This Current Report on Form 8-K (this “Report”) shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there 
be any sale of these securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or 
qualification under the securities laws of any such state or jurisdiction.

Important Information and Where to Find It 
 

In connection with the proposed transaction between the Company and the Purchasers contemplated by the exercise of the Share 
Purchase Option and following the anticipated execution of a definitive agreement, the Company will file relevant materials with the SEC, 
including a proxy statement, the definitive version of which will be sent or provided to the Company’s stockholders. The Company and the 
Purchasers will jointly file a transaction statement on Schedule 13E-3. The Company may also file other documents with the U.S. Securities 
and Exchange Commission (the “SEC”) regarding the proposed transaction. This document is not a substitute for the proxy statement or any 
other document which the Company may file with the SEC or send to its stockholders in connection with the proposed transaction. 
INVESTORS AND SECURITY HOLDERS ARE URGED TO READ THE PROXY STATEMENT, THE SCHEDULE 13E-3 AND ANY 
OTHER RELEVANT DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS 
OR SUPPLEMENTS TO THESE DOCUMENTS AND DOCUMENTS INCORPORATED BY REFERENCE THEREIN, CAREFULLY 
AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN OR WILL CONTAIN IMPORTANT INFORMATION ABOUT THE 
PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security holders may obtain free copies of the proxy statement 
(when it is available), the Schedule 13E-3 (when it is available) and other documents that are filed or will be filed with the SEC by the 
Company through the website maintained by the SEC at www.sec.gov and the Company’s investor relations website at 
ir.comeralifesciences.com.

Participants in the Solicitation
 

The Company and certain of its directors and executive officers, as well as the Purchasers and their affiliates, may be deemed to be 
participants in the solicitation of proxies from the Company’s stockholders in respect of the proposed transaction and any other matters to be 
voted on at a special meeting to be held in connection with the proposed transaction. Information regarding the Company’s directors and 
executive officers, including a description of their direct interests, by security holdings or otherwise, is contained in the Company’s Annual 
Report on Form 10-K, which was filed with the SEC on March 17, 2023, and will be included in the proxy statement (when available). The 
Company’s stockholders may obtain additional information regarding the direct and indirect interests of the participants in the solicitation of 
proxies in connection with the proposed transaction, including the 

 
 



interests of the Company’s directors and executive officers in the transaction, which may be different than those of the Company’s 
stockholders generally, by reading the proxy statement and any other relevant documents that are filed or will be filed with the SEC relating 
to the transaction. You may obtain free copies of these documents using the sources indicated above.

Forward-Looking Statements 

This Report includes “forward-looking statements” within the meaning of the federal securities laws. These forward-looking 
statements generally are identified by the words “believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” 
“opportunity,” “plan,” “may,” “should,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions. Forward-
looking statements are predictions, projections and other statements about future events including statements related to the Purchasers’ 
exercise of the Share Purchase Option to take the Company private and the terms, timing, structure, benefits and costs of any such transaction 
and whether such transaction will be consummated.  These forward-looking statements are based on current expectations and assumptions 
and, as a result, are subject to risks and uncertainties. Many factors could cause actual future events to differ materially from the forward-
looking statements in this Report, including, but not limited to: the results of our strategic review process; our ability to raise capital; cash 
flow, cash burn, expenses, obligations and liabilities; the interest of third parties in entering into a merger, reverse merger, or other strategic 
transaction with the Company; the outcomes of any litigation, regulatory proceedings, inquiries or investigations that we may become subject 
to; and other important factors discussed in the Company’s filings with the SEC. If we do not obtain additional equity or debt funding, our 
cash resources will be depleted and we could be required to materially reduce or suspend operations, which would likely have a material 
adverse effect on our business, stock price and our business relationships with third parties. If we do not have sufficient funds to continue 
operations or satisfy our liabilities, we could be required to seek a reorganization, liquidation or other restructuring that could result in our 
stockholders losing some or all of their investment in us. The foregoing list of factors is not exhaustive. Forward-looking statements speak 
only as of the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and the Company assumes 
no obligation and does not intend to update or revise these forward-looking statements, whether as a result of new information, future events, 
or otherwise. The Company can give no assurance that it will achieve its expectations. 

 

 
 
 

 

 

 
 
 



SIGNATURE

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. 
 
       
Dated: January 4, 2024  COMERA LIFE SCIENCES HOLDINGS, INC.
    

    
By:

 
/s/ Michael Campbell

    Name:  Michael Campbell
    Title:  Chief Financial Officer
 
 
 
 
 
 




