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SUBJECT TO COMPLETION, DATED DECEMBER 7, 2012

 

The information contained in this prospectus is not complete and may be changed. The selling stockholder identified in this prospectus 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 jurisdiction where the offer or sale is not permitted.

 

PROSPECTUS

 

NEOSTEM, INC.

 

2,291,666 Shares of Common Stock

Offered by Selling Stockholders

 

This prospectus relates to the resale, from time to time, by the selling stockholders identified in this prospectus under the caption “Selling

Stockholders,” of up to 2,291,666 shares of common stock, par value $0.001 per share (the “Common Stock”), of NeoStem, Inc., which includes up to an

aggregate of 625,000 shares of our Common Stock issuable upon the exercise of warrants (which if all exercised for cash would result in gross proceeds to the

Company of approximately $468,750). These shares are described in more detail under “Selling Stockholders” beginning on page 15.

The Selling Stockholders may sell the shares of Common Stock being offered by this prospectus from time to time on terms to be determined at the

time of sale through ordinary brokerage transactions or through any other means described in this prospectus under “Plan of Distribution.”  The prices at

which the Selling Stockholders may sell the shares will be determined by the prevailing market price for the shares or in negotiated transactions.  We will not

receive any proceeds from the sale of the shares by the Selling Stockholders. However, we will receive the proceeds from the exercise of the warrants by the

Selling Stockholders, if any. See "Use of Proceeds" on page 14 of this prospectus.

Our Common Stock is listed on the NYSE MKT and traded under the symbol “NBS.”  On December 3, 2012, the last reported sales price of our

Common Stock on the NYSE MKT was $0.64 per share.  There were 160,778,557 shares of our Common Stock outstanding as of December 3, 2012.

 

Investing in our Common Stock is speculative and involves a high degree of risk.  See “Risk Factors” beginning on page 7.

 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined if this prospectus is truthful or complete.  Any representation to the contrary is a criminal offense.

 

The date of this prospectus is                   , 2012.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus or the documents incorporated by reference herein constitute “forward-looking statements” within the meaning

of the Private Securities Litigation Reform Act of 1995.  These forward-looking statements involve known and unknown risks, uncertainties and other factors

which may cause the actual results, performance or achievements of NeoStem, Inc. to be materially different from any future results, performance or

achievements expressed or implied by such forward-looking statements.  Such factors include, among others, those set forth under the caption “Risk

Factors.”  The words “believe,” “expect,” “anticipate,” “intend,” and “plan” and similar expressions identify forward-looking statements.  Readers are

cautioned not to place undue reliance on any of these forward-looking statements, which speak only as of the date the statement was made.  NeoStem, Inc.

undertakes no obligation to update any forward-looking statement.

1



ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission (the “SEC” or the

“Commission”) utilizing a shelf registration process.  Under the shelf registration process, the Selling Stockholders may, from time to time, offer and sell

shares of our Common Stock pursuant to this prospectus.  It is important for you to read and consider all of the information contained in this prospectus and

any applicable prospectus supplement before making any decision whether to invest in the common stock.  You should also read and consider the information

contained in the documents that we have incorporated by reference as described in “Where You Can Find More Information, and “Incorporation of Certain

Information by Reference” in this prospectus.

We have not authorized anyone to give any information or to make any representations different from that which is contained or incorporated by

reference in this prospectus or any accompanying prospectus supplement in connection with the offer made by this prospectus or any accompanying

prospectus supplement and, if given or made, such information or representations must not be relied upon as having been authorized by NeoStem, Inc. or any

such person.  Neither the delivery of this prospectus or any accompanying prospectus supplement nor any sale made hereunder and thereunder shall under any

circumstances create an implication that there has been no change in the affairs of NeoStem, Inc. since the date hereof.  This prospectus or any accompanying

prospectus supplement does not constitute an offer or solicitation by anyone in any state in which such offer or solicitation is not authorized or in which the

person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make such offer or solicitation.
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PROSPECTUS SUMMARY

 

Investing in our securities involves a high degree of risk.  This summary highlights some information contained or incorporated by reference in this

prospectus.  It may not contain all of the information that is important to you.  Important information is incorporated by reference into this prospectus.  To

understand this offering fully, you should read carefully the entire prospectus, including “Risk Factors”, and the other financial statements and documents

incorporated by reference in this prospectus.

About NeoStem

Overview

NeoStem, Inc. (“we,” “NeoStem” or the “Company”) continues to develop and build on its core capabilities in cell therapy to capitalize on the

paradigm shift that we see occurring in medicine. In particular, we anticipate that cell therapy will have a large role in the fight against chronic disease and in

lessening the economic burden that these diseases pose to modern society.

We are emerging as a technology and market leading company in this fast developing cell therapy market. Our multi-faceted business strategy

combines a state-of-the-art contract development and manufacturing organization (CDMO) with a medically important cell therapy product development

program enabling near and long-term revenue growth opportunities. Our service business and pipeline of proprietary cell therapy products work in concert,

giving us a competitive advantage that we believe is unique to the biotechnology and pharmaceutical industries. Supported by an experienced scientific and

business management team and a strategic and growing patent and patent pending (IP) portfolio, we believe we are well positioned to succeed.

Cell therapy, which now represents approximately a $50 billion worldwide market opportunity in the burgeoning regenerative medicine industry,

describes the process of introducing new cells into the body (tissue) in order to treat a disease, and comprises a separate therapeutic platform technology to

that of the current three pillars of healthcare: pharmaceuticals, biologics and medical devices. It is widely considered a disruptive technology, e.g. “medicine

from you for you.” Cell therapy has its origins rooted in blood transfusion, bone marrow and organ transplantation, tissue banking and reproductive in vitro

fertilization. This 200-year journey, based initially on clinical trial and error and more recently on meaningful laboratory science, has culminated in the

necessary critical mass to justify being a distinct industry in its own right. Thus, today cell therapy is considered the fourth and most recent therapeutic pillar

of global healthcare. The first cell therapy approved by the U.S. Food and Drug Administration (FDA) in 2010 was PROVENGE®, (Dendreon Corporation)

an autologous cellular immunotherapy for the treatment of asymptomatic or minimally symptomatic metastatic castrate resistant (hormone refractory) prostate

cancer. The second approved therapy was Osiris' Prochymal® approved in Canada in May 2012 for 'graft vs. host disease' (“GVHD”). The growth rate of the

cell therapy market is projected to be 15% compounded annually reaching an estimated $88 billion by 2014 (MDB Capital Group report, 2011).
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NeoStem's mission is to introduce the first cardiovascular cell therapy product to treat acute myocardial infarction. To that end through our wholly-

owned subsidiary Amorcyte, LLC (“Amorcyte”), we are enrolling patients into the PreSERVE Phase 2 clinical trial in the U.S. for post AMI (acute

myocardial infarction) patients and anticipate completing enrollment in 2013 with 6 months initial data readout at the end of 2013.

Supporting the regenerative medicine market, including NeoStem's Amorcyte product development pipeline, is Progenitor Cell Therapy, LLC

(“PCT”), a wholly owned subsidiary of NeoStem. PCT is a leading CDMO, which is akin to the pharmaceutical industry's Contract Research Organization

(CRO).

PCT prides itself on being a problem solver (consultant), implementation expert and cGMP manufacturing service provider from product discovery

to commercialization for product developers. PCT has manufactured clinical products for over 5,000 patients (14,000 products shipped), participated in over

100 peer reviewed publications, collaborated in more than 50 FDA and EU regulatory filings and has passed each and every customer and regulatory agency

audit to which it has been subject.

Our other significant research and development programs include Athelos Corporation (“Athelos”), which is approximately 80%-owned by our

subsidiary, PCT. Athelos is engaged in a collaboration with Becton-Dickinson that is exploring the earlier stage clinical development of a T-cell therapy for

autoimmune conditions. In addition, our pre-clinical assets include our VSEL
TM 

Technology platform as well as our MSC (mesenchymal stem cells) product

candidate for regenerative medicine. NeoStem's origins are in adult stem cell research and the collection and storage of adult stem cells.

Recent NeoStem Developments

Honing our Focus - Sale of NeoStem's 51% Interest in Erye

In October 2009, we acquired a 51% interest (the “Erye Interest”) in Suzhou Erye Pharmaceuticals Co. Ltd. (“Erye”) which was considered at the

time to be an innovative business move into the emerging Chinese pharmaceutical industry. In 2011, the Chinese government imposed new policies affecting

price and volume controls of certain pharmaceutical products, including generic antibiotics, which reduced the division's profitability and positive cash flows.

The dampening of Erye's operating results was the catalyst for our interest in monetizing our investment. Accordingly, on June 18, 2012, we entered into an

Equity Purchase Agreement to sell the Erye Interest to Suzhou Erye Economy & Trading Co., Ltd. (“EET”), the 49% owner, and its affiliate. The divestiture

of the Erye Interest closed on November 13, 2012, bolstering our cash position through the receipt of the cash purchase price of $12,280,000 and eliminating

over $30 million in short and long-term debt obligations. The divestiture also returned 1,040,000 shares of the Company's Common Stock and canceled

1,170,000 Common Stock options and 640,000 Common Stock warrants.

As a result of the divestiture, we have exited our former Pharmaceutical Manufacturing - China segment. In consideration of ASC 205-20-45-1 and

ASC 360-10-45-9, we have reported the financial position, results of operations and related cash flow for our Pharmaceutical Manufacturing - China segment

as a discontinued operation in our Quarterly Reports on Form 10-Q for the quarters ended June 30, 2012 and September 30, 2012, which are incorporated by

reference into this prospectus. In addition, our recast financial statements for the years ended December 31, 2010 and 2011, which reflect our

4



Pharmaceutical Manufacturing - China and Regenerative Medicine- China segments as discontinued operations, are incorporated by reference into this

prospectus from our Current Report on Form 8-K filed with the Securities and Exchange Commission on August 15, 2012.

We continue as a public company focused on devoting all our time and resources to our cell therapy business, including the enrollment of patients in

our PreSERVE Phase 2 clinical trial of AMR-001 for preserving heart function after a heart attack and expanding our cell therapeutic contract manufacturing

business operated through our PCT subsidiary. We believe that focusing our attention and resources on cell therapy, a business that we believe is

fundamentally changing the way medicine is administered, and becoming a leader in this field will be a much more rewarding direction for the Company.

We intend to continue our emergence as a technology and market leading company in the fast developing cell therapy market. Our multifaceted

business strategy combines a state-of-the-art CDMO with a medically important cell therapy product development program enabling near and long-term

revenue growth opportunities. Our service business and pipeline of proprietary cell therapy products work in concert, giving us a competitive advantage that

is unique to the biotechnology and pharmaceutical industries. Supported by an experienced scientific and business management team and a strategic and

growing patent pending (IP) portfolio, we believe we are well positioned to succeed.

NeoStem Corporate Information

Our principal executive offices are located at 420 Lexington Avenue, Suite 350, New York, New York 10170, and our telephone number is (212)

584-4180.  Our Common Stock is currently traded on the NYSE MKT under the symbol “NBS.”  We maintain a corporate website at www.neostem.com.  The

contents of our website are not incorporated by reference into this prospectus and should not be considered to be a part of this prospectus or relied upon in

connection herewith.

NeoStem, Inc. was incorporated under the laws of the State of Delaware in September 1980 under the name Fidelity Medical Services, Inc. and

commenced operations in the adult stem cell collection, processing and storage services business in January 2006.  Unless otherwise stated, all references to

“us,” “our,” “NeoStem,” “we,” the “Company” and similar designations refer to NeoStem, Inc.

This prospectus and the information incorporated by reference includes trademarks, service marks and trade names owned by us or other companies.

All trademarks, service marks and trade names included or incorporated by reference into this prospectus are the property of their respective owners.

The Offering

 

The Selling Stockholders identified in the section “Selling Stockholders” beginning on page 15 of this prospectus are offering an aggregate of

2,291,666 shares of our Common Stock (the “Selling Stockholders”). Of these shares, 625,000 are issuable upon the exercise of currently outstanding

warrants.   We will not receive any proceeds upon the sale of shares of Common Stock by the Selling Stockholders. We will receive the exercise price of the

outstanding warrants that are exercised, if
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any.  The shares being offered hereby were acquired by the Selling Stockholders in private placements during November and December 2012. See the

discussion set forth under the caption “Selling Stockholders” beginning on page 15.
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RISK FACTORS

 

Investing in our securities involves risk.  Please see the risk factors set forth under the heading “Risk Factors” beginning on page 38 of our Annual

Report on Form 10-K for the year ended December 31, 2011, which document is on file with the Securities and Exchange Commission and is incorporated by

reference into this prospectus.  Before making an investment decision, you should carefully consider these risks as well as other information we include or

incorporate by reference in this prospectus and any prospectus supplement.  The risks and uncertainties we have described are not the only ones facing our

Company.  Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business operations.

RISKS RELATED TO THIS OFFERING AND OUR SECURITIES

Even with the net cash proceeds of the Erye Sale, we anticipate that we will need substantial additional financing in the future to continue our operations.

If we are unable to raise additional capital as needed, we may be forced to delay, reduce or eliminate one or more of our product development programs,

cell therapy initiatives or commercialization efforts.

 

Even though the Erye Sale is now closed and as a result we will be investing the net proceeds thereof in our business, we anticipate that we will require

additional capital to fund our current operating plan, including our existing U.S.-based cell therapy operations (such as clinical trials of AMR-001,

development of our VSEL
TM

 technology and a T-cell therapeutic, our stem cell collection and storage business, and our cell manufacturing and processing

operations).

 

Our research and development expenses have increased with the addition to our Company of our Amorcyte subsidiary, particularly as the AMR-001 Phase

2 clinical trial enrolls with respect to preservation of heart function after a heart attack. AMR-001 is in the development stage and will require significant

investment before it can be commercialized. We anticipate that AMR-001 will not be commercially available for a number of years, if ever. Even if we raise

additional capital in the event that Amorcyte's Phase 2 clinical trial of AMR-001 produces positive results, it is anticipated that it will be necessary to enter

into one or more collaboration agreements with one or more third parties to conduct and fund additional clinical trials, including larger, potentially pivotal

Phase 3 clinical trials. If we are not able to enter into collaboration agreements on terms that are acceptable to us, we will need to raise additional capital to

fund these trials or otherwise delay or abandon the trials. In addition, subject to obtaining regulatory approval of any present or future Amorcyte product

candidate, we expect to incur significant commercialization expenses for product sales and marketing.

 

Our future capital requirements will depend on many factors, including:

• the scope, progress and results of our cell therapy research and development programs including AMR-001, our T-Reg therapy for

restoring immune balance and our VSEL
TM 

Technology;

• the scope, progress, results, costs, timing and outcomes of our Phase 2 clinical trial of AMR-001 for preserving heart function after a heart

attack and other product candidates under development;
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• the timing of entering into, and the terms of, any collaboration agreements with one or more third parties for one or more product

candidates; the timing of and the costs involved in obtaining regulatory approvals for our product candidates, a process which could be particularly

lengthy or complex given the FDA's limited experience with marketing approval for cell therapy products;

• the costs of operating, expanding and enhancing our manufacturing facilities, net of revenues, with respect to our contract development and

manufacturing organization (CDMO) business to support our clinical activities and, if any product candidates are approved, commercialization

activities;

• the costs of maintaining, expanding and protecting our intellectual property portfolio, including potential litigation costs and liabilities; and

• revenues received from sales of our product candidates, if approved by the FDA.

 

We would likely seek such funding through public or private financings or some combination of the two. To meet our short and long term liquidity needs,

we may use a variety of other means that could include, but not be limited to, use of our equity line with Aspire Capital, as described below, potential

additional warrant exercises, option exercises, issuances of other debt or equity securities in public or private financings, and/or sale of assets. We may also

seek funding through collaborative arrangements if we determine them to be necessary or appropriate. Additional funding may not be available to us on

acceptable terms, or at all. If we obtain capital through collaborative arrangements, these arrangements could require us to relinquish rights to the Company's

technology or product candidates and could result in our receiving only a portion of the revenues associated with the partnered product. If we raise capital

through the sale of equity, or securities convertible into equity, it would result in dilution to our then existing stockholders. In addition, servicing the interest

and principal repayment obligations under debt facilities could divert funds that would otherwise be available to support research and development, clinical or

commercialization activities.

 

Our cash requirements may vary materially from those now planned because of expenses relating to marketing, advertising, sales, distribution, research

and development, including the costs of clinical trials, and regulatory affairs (including the expenses related to clinical trials), as well as the costs of

maintaining, expanding and protecting our intellectual property portfolio, including potential litigation costs and liabilities, and generally costs related to

innovative solutions for automation, development of commercial capabilities and expansion, including into Europe of our CDMO business. Additional

financing may not be available when needed or may not be available on terms acceptable to us. Our inability to obtain necessary capital or financing to fund

these needs could adversely affect our business, results of operations and financial condition.

With the Erye Sale now complete, our business is less diversified. Our U.S. cell therapy business has incurred substantial losses and negative cash flow

from operations in the past, and expects to continue to incur losses and negative cash flow for the near term.

While a significant benefit of the Erye Sale is that it allows us to focus our attention and resources on our core cell therapy business, our cell therapy

business has had a limited operating history, limited capital, and limited sources of revenue. Our net

8



loss from continuing operations for the nine months ended September 30, 2012 was approximately $23.8 million, and we expect to incur additional operating

losses and negative cash flow in the future. The revenues from our cell therapy business have not been, and are not expected in the short term to be, sufficient

to cover costs attributable to that business. We expect to incur losses and negative cash flow for the foreseeable future as a result of development activities

associated with our product candidate AMR-001 (including clinical trials), our VSEL
TM

 Technology, a T-cell therapeutic and other research and development

efforts to advance cell therapeutics. Now that the Erye Sale has been consummated, we will no longer have any prospects of future cash flows from Erye.

Beginning with our January 2011 acquisition of PCT, and continuing with our October 2011 acquisition of Amorcyte, we began to shift our business plan

to focus on capturing the paradigm shift to cell therapies. However, because of the newness of the industry, we have limited experience in the areas of cell

therapy development and marketing of cell therapy products, and in the related regulatory issues and processes. Cell therapy is still a developing field, with

few cell therapy products approved for clinical use. If we are unable to develop our cell therapy business, our financial condition could be materially

adversely affected.

The market price and trading volume of our Common Stock has been and may continue to be volatile and issuances of large amounts of shares of our

Common Stock could cause the market price of our Common Stock to decline.

 

As of December 3, 2012, there were 160,778,557 shares of our Common Stock outstanding. From January 1 through November 29, 2012 our Common

stock traded as low as $0.30 and as high as $0.90. In 2011, our Common Stock traded as low as $0.43 and as high as $2.10, and in 2010 traded as low as

$1.10 and as high as $3.50. In addition to our low stock trading volume, some of the other factors which may contribute to our stock's price volatility include

the issuance of a significant number of shares of our Common Stock or securities convertible into Common Stock in a short period of time, announcements of

government regulation, new products or services introduced by us or by our competition, the status of our clinical trials, healthcare legislation, trends in health

insurance, litigation, fluctuations in operating results, our success in commercializing our business, market conditions for cell therapy stocks or healthcare

stocks in general as well as economic recession. We cannot be assured that the market price of our shares of Common Stock will not fluctuate or decline

significantly in the future. Some of the factors that could negatively affect our share price or result in fluctuations in the price or trading volume of our shares

of Common Stock include those set forth under “Risk Factors” and “Special Note Regarding Forward-Looking Statements” and in the information

incorporated and deemed to be incorporated by reference herein.

Any adverse development relating to any of our product candidates, such as a significant clinical trial failure, could substantially depress our stock price

and prevent us from raising additional capital.

 

Of particular note, our Company's development will be significantly dependent on our product candidates, and on the status and results of our clinical

trials. Any clinical, regulatory or other development that significantly delays or prevents us from completing any of our trials, any material safety issue or

adverse side effect to any study participant in any of these trials, or the failure of these trials to show the results expected would likely depress our stock price

significantly and could prevent us from raising the substantial additional capital our Company will need to further develop our product candidates and

technologies. Moreover, any material adverse occurrence in early-phase clinical trials could substantially impair our ability to initiate additional clinical trials

to test our product candidates, whether for new indications or otherwise. This, in turn, could adversely impact our ability to raise additional capital and pursue

our planned research and development efforts.
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The nature of the business of our subsidiaries could subject the trading prices of our Common Stock to additional volatility.

 

The stock market in general and the market for biotechnology companies in particular have experienced extreme volatility that has often been unrelated to

the operating performance of particular companies. While the market price of our Common Stock has been historically volatile, the clinical trials and

additional development activities being undertaken through our subsidiaries, particularly our Phase 2 PreServe trial underway at Amorcyte may contribute to

additional volatility of the market price of our Common Stock, as investors react to the results of these clinical trials of product candidates and those of our

competitors. In addition to the foregoing, factors that could contribute to enhanced volatility of our stock price include:

• regulatory or legal developments in the United States and foreign countries;

• variations in our financial results or those of companies that are perceived to be similar to us;

• changes in the structure of healthcare payment systems;

• announcements by our Company of significant acquisitions, strategic partnerships, joint ventures or capital commitments;

• market conditions in the pharmaceutical and biotechnology sectors and issuance of securities analysts' reports or recommendations;

• sales of substantial amounts of our Common Stock by current stockholders;

• sales of our securities by insiders and large stockholders; additions or departures of key personnel;

• intellectual property, product liability or other litigation against us;

• expiration or termination of our potential relationships with collaborators; and

• the other factors described or incorporated by reference into this “Risk Factors” section.

 

In addition, stockholders sometimes initiate class action lawsuits against biotechnology and pharmaceutical companies following periods of volatility in

the market prices of these companies' stock. Such litigation, to the extent instituted against our Company, could cause us to incur substantial costs and divert

management's attention and resources.

 
Management will have broad discretion as to the use of the proceeds from our recent capital raises and from the Erye Sale, and we may not use the

proceeds effectively.

Our management will have broad discretion in the application of the net proceeds from our recent capital raises and from the Erye Sale, and could spend

the proceeds in ways that do not improve our results of operations or enhance the value of our
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Common Stock. Our failure to apply these funds effectively could have a material adverse effect on our business, delay the development of our product

candidates and cause the price of our Common Stock to decline.

Holders of our Common Stock will experience dilution if we issue additional equity securities in future fundraising transactions and if shares of our

Common Stock underlying our significant number of outstanding warrants are purchased by the holders thereof.

 

If in the future we issue additional Common Stock, or securities convertible into or exchangeable or exercisable for Common Stock, our stockholders,

including investors who purchase shares of our common stock offered by the Selling Stockholders under this prospectus, will experience additional dilution,

and any such issuances may result in downward pressure on the price of our Common Stock.

 

In addition, we have a significant number of outstanding securities allowing the purchase of our Common Stock. Investors will be subject to increased

dilution upon the exercise of outstanding stock options and warrants. There were 160,778,557 shares of our Common Stock outstanding as of December 3,

2012. As of that date, stock options and warrants outstanding represented an additional 76,209,620 shares of our Common Stock that could be issued in the

future. Most of the outstanding shares of our Common Stock, as well as the vast majority of the shares of our Common Stock that may be issued under our

outstanding options and warrants, are not restricted from trading or have the contractual right to be registered. Also, the issuance of additional shares as a

result of the exercise of options and warrants, or their subsequent sale, could adversely affect the price of our Common Stock.

Any significant increase in the number of shares offered for sale could cause the supply of our Common Stock available for purchase in the market to

exceed the purchase demand for our Common Stock. Such supply in excess of demand could cause the market price of our Common Stock to decline.

Sales of our Common Stock to Aspire Capital pursuant to our Purchase Agreement may cause substantial dilution to our existing stockholders and the

sale of the shares of Common Stock acquired by Aspire Capital could cause the price of our Common Stock to decline.

 

The Company entered into a Purchase Agreement with Aspire Capital Fund, LLC in September 2011, as amended on August 23, 2012, pursuant to which

Aspire Capital committed to the purchase of up to $20 million of shares of the Company’s Common Stock over the term of that Agreement, subject to certain

terms and conditions, including a floor price as set forth in the Agreement.

 

From October 22, 2012 through December 3, 2012, Aspire has purchased 3,600,000 shares of the Company's common stock for an aggregate

consideration of approximately $2.3 million. After Aspire Capital acquires shares under the Purchase Agreement, it may sell all, some or none of those

shares. Sales to Aspire Capital by us pursuant to the Purchase Agreement may result in substantial dilution to the interests of other holders of our Common

Stock. The sale of a substantial number of shares of our Common Stock to Aspire Capital, or anticipation of such sales, could make it more difficult for us to

sell equity or equity-related securities in the future at a time and at a price that we might otherwise wish to effect sales. However, we have the
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right to control the timing and amount of any sales of our shares to Aspire Capital and the Purchase Agreement may be terminated by us at any time at our

discretion without any cost to us.

Future sales of a significant number of our shares of Common Stock in the public markets, or the perception that such sales could occur, could depress

the market price of our shares of Common Stock.

 

Sales of a substantial number of our shares of Common Stock in the public markets, or the perception that such sales could occur, could depress the market

price of our shares of Common Stock and impair our ability to raise capital through the sale of additional equity securities. We cannot predict if and when the

Selling Stockholders named herein may sell the shares of Common Stock offered by such Selling Stockholders in the public markets. In addition, a substantial

number of shares of Common Stock are being offered by the selling stockholders named in our effective Registration Statements on Form S-3 (File Nos. 333-

173853 and 333-183542) and we cannot predict if and when those selling stockholders may sell such shares of Common Stock in the public markets. As of

January 20, 2012, one-half of the base stock consideration issued in connection with the PCT Merger had been released from escrow and these shares are now

freely tradable (an aggregate of 5,300,000 shares of our Common Stock), with the remaining one-half of the base stock consideration scheduled to be released

from escrow on January 20, 2013. We cannot predict if and when following this escrow release the recipients of the PCT Merger consideration may sell such

shares of Common Stock in the public markets. Additionally, a substantial number of shares of Common Stock may come into the public markets as a result

of the Amorcyte Merger: (i) at the closing, 5,843,483 shares of Common Stock were placed in escrow as the “Base Stock Consideration”, for eventual

distribution to the former stockholders of Amorcyte (with the first release from escrow, consisting of 20% of the Base Stock Consideration, effected in April

2012, and an additional 69.7% of the Base Stock Consideration released from escrow in October 2012, all of which shares are now freely tradable), and (ii)

up to 4,092,768 shares of our Common Stock may become issuable to the former Amorcyte stockholders as “Contingent Shares” if certain business

milestones are achieved. We cannot predict if and when (following, as applicable, release of the Base Stock Consideration from escrow, or issuance of

Contingent Shares if the relevant milestones are achieved) the recipients of the Amorcyte Merger consideration may sell such shares of Common Stock in the

public markets. We cannot predict the number of the above-described shares that might be sold nor the effect that future sales of our shares of Common Stock

would have on the market price of our shares of Common Stock.

Our outstanding options and warrants may negatively affect our ability to raise additional capital.

 

On December 3, 2012, we had approximately 76,209,620 stock options and warrants outstanding. Holders of our outstanding options and warrants are

given the opportunity to profit from a rise in the market price of our Common Stock. As long as these options and warrants are outstanding, the terms on

which we could obtain additional capital may be adversely affected. The holders of these options and warrants might be expected to exercise them at a time

when we would, in all likelihood, be able to obtain any needed capital by a new offering of securities on terms more favorable than those provided by these

options and warrants.

Failure to maintain effective internal control over financial reporting in accordance with Section 404 of the Sarbanes-Oxley Act could have a material

adverse effect on our business and stock price.
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As private companies, PCT and Amorcyte were not subject to the requirements of Section 404 of the Sarbanes-Oxley Act. Now that the PCT Merger and

the Amorcyte Merger have been consummated, we expect to continue to devote management time and other resources to ensure that the combined company

complies with the requirements of Section 404. During the course of testing our disclosure controls and procedures and internal control over financial

reporting, we may identify and disclose material weaknesses or significant deficiencies in internal control over financial reporting (which may or may not be

related to PCT or Amorcyte) that will have to be remedied. Implementing any appropriate changes to our internal control may require specific compliance

training of our directors, officers and employees, entail substantial costs in order to modify our existing accounting systems, and take a significant period of

time to complete. Such changes may not, however, be effective in maintaining the adequacy of our internal control over financial reporting, and any failure to

maintain that adequacy or inability to produce accurate financial statements on a timely basis could result in our financial statements being unreliable,

increase our operating costs and materially impair our ability to operate our business.

 

Failure to achieve and maintain effective internal control over financial reporting could result in a loss of investor confidence in our financial reports and

could have a material adverse effect on our stock price. Additionally, failure to maintain effective internal control over our financial reporting could result in

government investigation or sanctions by regulatory authorities.

  

Actual and beneficial ownership of large quantities of our Common Stock by our executive officers and directors may substantially reduce the influence

of other stockholders.

 

As of December 3, 2012, our executive officers and directors collectively owned 30,366,801 shares of our Common Stock, representing approximately

18.9% of our outstanding Common Stock. As of such date, our executive officers and directors collectively beneficially owned 46,091,837 shares of our

Common Stock. These beneficial holdings represent approximately 26.1% of our Common Stock. As a result, such persons may have the ability to exercise

enhanced control over the approval process for actions that require stockholder approval, including: the election of our directors and the approval of mergers,

sales of assets or other significant corporate transactions or other matters submitted for stockholder approval. Because of the beneficial ownership position of

these persons, other stockholders may have less influence over matters submitted for stockholder approval. Furthermore, at certain times the interests of our

substantial stockholders may conflict with the interests of our other stockholders.
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USE OF PROCEEDS

 

The proceeds from the resale of the shares of our Common Stock under this prospectus are solely for the account of the Selling Stockholders. We

will not receive any proceeds from the sale of our Common Stock covered hereby by the Selling Stockholders.  Some of the shares of Common Stock to be

sold in this offering have not yet been issued and will only be issued upon the exercise of outstanding warrants. We will receive estimated gross proceeds of

approximately $468,750 if all such warrants are exercised. We intend to use any proceed received from the exercise of the warrants for working capital and

general corporate purposes. We will incur all costs associated with this registration statement and prospectus, which we anticipate to be approximately

$50,000.

14



Selling Stockholders

 

We have filed with the Securities and Exchange Commission a registration statement on Form S-3, of which this prospectus is a part, to register for

resale (i) an aggregate of 1,666,666 shares of outstanding Common Stock, and (ii) 625,000 shares of Common Stock issuable upon the exercise of

outstanding warrants, for an aggregate of 2,291,666 shares of our Common Stock, all of which have not previously been registered.  All of the shares are

owned (or will be following exercise of warrants) by the Selling Stockholders. The shares of Common Stock registered for resale hereby consist of the

following: (i) 833,333 shares of common stock purchased at a price of $0.60 per share in a private placement that closed on November 8, 2012; and (ii)

833,333 shares of common stock and 625,000 shares of Common Stock underlying warrants (sold in Units purchased at $60 per unit, each unit consisting of

100 shares of Common Stock and five-year warrants to purchase 75 shares of Common Stock at an exercise price of $.75 per share), in a private placement

that closed on December 6, 2012.

Stock Ownership

 

The table below sets forth certain information regarding the Selling Stockholders, including the number of shares of Common Stock (i) owned

beneficially by each Selling Stockholder prior to the offering, (ii) offered by each Selling Stockholder pursuant to this prospectus (broken down into (i)

outstanding shares of Common Stock being offered hereby and (ii) shares of Common Stock underlying warrants being offered hereby), (iii) to be owned

beneficially by each Selling Stockholder after completion of the offering and the percentage of our Common Stock to be owned by each Selling Stockholder

after completion of the offering, assuming that all of the warrants held by the Selling Stockholders are exercised, and all of the shares offered in this

prospectus are sold and that none of the other shares held by the Selling Stockholders, if any, are sold. The table is based on information available to us as of

December 3, 2012, with beneficial ownership determined in accordance with the rules and regulations of the SEC.

 

Because the Selling Stockholders may offer all or some portion of the above-referenced securities under this prospectus or otherwise, no estimate can

be given as to the amount or percentage that will be held by the Selling Stockholders upon termination of any sale.  Certain beneficial ownership information

included in the table may require updating based on recent activity.  In addition, the Selling Stockholders identified below may have sold, transferred or

otherwise disposed of all or a portion of such securities since the date on which information in this table is provided, in transactions exempt from the

registration requirements of the Securities Act.  Information about the Selling Stockholders may change from time to time.  Any changed information will be

set forth in prospectus supplements, if required.

 

Except as otherwise noted, the Selling Stockholders have not had any material relationship with us during the past three years.

 

In connection with the registration of the shares of our Common Stock offered in this prospectus, we will supply prospectuses to the Selling

Stockholders.
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Selling Stockholders  

Common Stock
beneficially owned
before the offering  

OutstandingShares
of

Common
Stock being

offered hereby

Shares of
Common stock

underlying
warrants being
offered hereby   

Shares of Common Stock
beneficially owned
after the offering

Percentage of
Common Stock

beneficially owned
after the offering

(1)

Deer Valley
Management LLC  833,333  833,333 —   - *
JDF Capital Inc.  1,458,333  833,333 625,000   - *

 

* Indicates less than 1%.

(1)  The percentage of stock outstanding for each Selling Stockholder after the offering is calculated by dividing (i) (A) the number of shares of Common

Stock deemed to be beneficially held by such Selling Stockholders as of December 3, 2012, not including any shares being offered in this offering by such

Selling Stockholder by (i) the sum of (A) the number of shares of Common Stock outstanding as of December 3, 2012, plus (B) the number of shares of

Common Stock issuable upon the exercise of warrants held by the Selling Stockholders which were exercisable as of December 3, 2012, or which will be

exercisable within 60 days after December 3, 2012, if any. 
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PLAN OF DISTRIBUTION

 

We are registering for resale by the Selling Stockholders a total of 2,291,666 shares of Common Stock, of which 625,000 shares are issuable upon

the exercise of outstanding warrants.

Timing of Sales

The Selling Stockholders and any of their respective donees, transferees, pledgees, assignees and other successors-in-interest may offer and sell the

shares covered by this prospectus at various times.  The Selling Stockholders will act independently of us in making decisions with respect to the timing,

manner and size of each sale.

Offering Price

The Selling Stockholders may sell all or a portion of the shares of our Common Stock beneficially owned by them and offered hereby from time to

time directly or through one or more underwriters, broker-dealers or agents.  If the shares of Common Stock are sold through underwriters or broker-dealers,

the Selling Stockholders will be responsible for underwriting discounts or commissions or agent's commissions.  The shares of Common Stock may be sold

on the NYSE MKT, any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, or in transactions

otherwise than on these exchanges or systems and in one or more transactions at fixed prices, at prevailing market prices at the time of the sale, at varying

prices determined at the time of sale, or at negotiated prices.  These sales may be effected in transactions, which may involve crosses or block transactions.

Manner of Sale

The shares may be sold by means of one or more of the following methods:

• ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

• purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

• an exchange distribution in accordance with the rules of the applicable exchange;

• privately negotiated transactions;

• broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price per share;

• a combination of any such methods of sale; and

• any other method permitted pursuant to applicable law.
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The Selling Stockholders may sell their shares directly to purchasers or may use brokers, dealers, underwriters or agents to sell their shares.  Brokers

or dealers engaged by any Selling Stockholder may arrange for other brokers or dealers to participate.  Brokers or dealers may receive commissions, discounts

or concessions from the Selling Stockholders, or, if any such broker-dealer acts as agent for the purchaser of shares, from the purchaser in amounts to be

negotiated immediately prior to the sale.  The compensation received by brokers or dealers may, but is not expected to, exceed that which is customary for the

types of transactions involved.  Broker-dealers may agree with the Selling Stockholders to sell a specified number of shares at a stipulated price per share,

and, to the extent the broker-dealer is unable to do so acting as agent for the Selling Stockholders, to purchase as principal any unsold shares at the price

required to fulfill the broker-dealer commitment to the Selling Stockholders.  Broker-dealers who acquire shares as principal may thereafter resell the shares

from time to time in transactions, which may involve block transactions and sales to and through other broker-dealers, including transactions of the nature

described above, in the over-the-counter market or otherwise at prices and on terms then prevailing at the time of sale, at prices then related to the then-

current market price or in negotiated transactions.

 

If the Selling Stockholders enter into arrangements with brokers or dealers, as described above, we are obligated to file a post-effective amendment

to the registration statement of which this prospectus forms a part, disclosing such arrangements, including the names of any broker dealers acting as

underwriters.

The Selling Stockholders and any broker-dealers or agents that participate with the Selling Stockholders in the sale of the shares may be deemed to

be "underwriters" within the meaning of the Securities Act.  In that event, any commissions received by broker-dealers or agents and any profit on the resale

of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act.

The Selling Stockholders also may transfer the shares of Common Stock in other circumstances, in which case the transferees, pledgees or other

successors-in-interest will be the selling beneficial owners for purposes of this prospectus.

 

Sales Pursuant to Rule 144

Any shares of Common Stock covered by this prospectus that qualify for sale pursuant to Rule 144 under the Securities Act, may be sold under Rule

144 rather than pursuant to this prospectus.

Regulation M

We have advised the Selling Stockholders that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in

the market and to the activities of the Selling Stockholders and their affiliates. Regulation M under the Exchange Act prohibits, with certain exceptions,

participants in a distribution from bidding for, or purchasing for an account in which the participant has a beneficial interest, any of the securities that are the

subject of the distribution. Accordingly, the Selling Stockholders are not permitted to cover short sales by purchasing shares while the distribution is taking

place. Regulation M also governs bids and purchases made in order to stabilize the price of a security in connection with a distribution of the security. In

addition, we will make copies of this prospectus available to the Selling Stockholders for the purpose of satisfying the prospectus delivery requirements of the

Securities Act.
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State Securities Laws

Under the securities laws of some states, the shares may be sold in such states only through registered or licensed brokers or dealers.  In addition, in

some states the shares may not be sold unless the shares have been registered or qualified for sale in the state or an exemption from registration or

qualification is available and is complied with.

Expenses of Registration

We will bear all of the costs, expenses and fees in connection with the registration of the shares of Common Stock, other than any commissions,

discounts or other fees payable to broker-dealers in connection with any sale of shares, which will be borne by the Selling Stockholder selling such shares of

Common Stock along with the fees and expenses of its counsel.
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LEGAL MATTERS

 

The validity of the shares of Common Stock offered by this prospectus will be passed upon for us by Lowenstein Sandler PC, Roseland, New Jersey.

 

EXPERTS

The consolidated financial statements as of and for the year ended December 31, 2011, incorporated by reference in this prospectus and elsewhere in

the registration statement have been so incorporated by reference in reliance upon the report of Grant Thornton LLP, independent registered public

accountants, upon the authority of said firm as experts in accounting and auditing in giving said report.

The 2010 consolidated financial statements (before the effects of the retrospective adjustments to the financial statements and financial statement

disclosures) (not incorporated by reference or separately presented herein) have been audited by Deloitte & Touche LLP, an independent registered public

accounting firm, as stated in their report, which is incorporated herein by reference from NeoStem, Inc.'s Current Report on Form 8-K filed with the SEC on

August 15, 2012 (which report expresses an unqualified opinion on the consolidated financial statements and includes an explanatory paragraph referring to

the fact that Deloitte & Touche LLP was not engaged to audit, review or apply any procedures to (1) the adjustments to retrospectively apply the change in

accounting related to the adoption of Financial Accounting Standards Board Accounting Standards Update 2011-05, “Comprehensive Income (Topic 220) -

Presentation of Comprehensive Income” and (2) the retrospective adjustments for the discontinued operations discussed in Note 11 to the consolidated

financial statements and, accordingly, does not express an opinion or any other form of assurance about whether such retrospective adjustments are

appropriate and have been properly applied). The retrospective adjustments to the 2010 consolidated financial statements have been audited by Grant

Thornton LLP. The 2010 consolidated financial statements incorporated in this prospectus by reference from NeoStem, Inc.'s Current Report on Form 8-K

filed with the SEC on August 15, 2012, have been so incorporated in reliance upon the reports of Deloitte & Touche LLP and Grant Thornton LLP given

upon their authority as experts in accounting and auditing.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We have elected to “incorporate by reference” certain information into this prospectus.  By incorporating by reference, we can disclose important

information to you by referring you to another document we have filed separately with the SEC.  The information incorporated by reference is deemed to be

part of this prospectus, except for information incorporated by reference that is superseded by information contained in this prospectus.  This prospectus

incorporates by reference the documents set forth below that we have previously filed with the SEC:

(a)         Our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, filed with the SEC on March 20, 2012, portions of which
have been updated by the Current Report on Form 8-K filed on August 15, 2012.
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(b)        Amendment No. 1 on Form 10-K/A to our Annual Report on Form 10-K for the fiscal year ended December 31, 2011, filed with the SEC
on April 30, 2012.



(c) Our Definitive Proxy Statement on Schedule 14A for our 2012 Annual Meeting of Stockholders, filed with the SEC on September 7, 2012.

(d) Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2012, June 30, 2012 and September 30, 2012, filed with the
SEC on May 11, 2012, August 14, 2012 and November 13, respectively. 

(e) Our Current Reports on Form 8-K and amendments thereto, filed with the SEC on January 6, 2012, January 11, 2012, January 12, 2012,
January 26, 2012, March 29, 2012, April 5, 2012, June 18, 2012, July 9, 2012, August 15, 2012, August 24, 2012, October 5, 2012, October
25, 2012 and November 14, 2012 (excluding any information deemed furnished pursuant to Item 2.02 or Item 7.01 of any such Current
Report on Form 8-K).

 
(f) Description of our Common Stock contained in our Registration Statement on Form 8-A, declared effective on August 8, 2007 (including

any amendment or report filed with the SEC for the purpose of updating such description).

All documents subsequently filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this

prospectus and the termination of the offering shall be deemed to be incorporated by reference into this prospectus.

 

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all documents that are

incorporated by reference into this prospectus but not delivered with this prospectus, excluding exhibits to such documents unless such exhibits have been

specifically incorporated by reference into the documents that this prospectus incorporates.  We will provide this information at not cost to the requester, upon

written or oral request made to:

NeoStem, Inc.

420 Lexington Avenue, Suite 350

New York, NY 10170

 (212) 584-4180

Attention:  Catherine M. Vaczy, Esq., Vice President and General Counsel

The information relating to us contained in this prospectus does not purport to be comprehensive and should be read together with the information

contained in the documents incorporated or deemed to be incorporated by reference in this prospectus.

 

You should rely only on the information contained in this prospectus or any supplement and in the documents incorporated by reference above.  We

have not authorized anyone else to provide you with different information.  You should not assume that the information in this prospectus or any supplement

or in the documents incorporated by reference is accurate on any date other than the date on the front of those documents.  The information we incorporate by

reference is an important part of this prospectus, and any information that we file later with the SEC will automatically update and supersede this information.
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WHERE YOU CAN FIND MORE INFORMATION

 

We are subject to the information requirements of the Exchange Act and we therefore file periodic reports, proxy statements and other information

with the SEC relating to our business, financial statements and other matters.  The reports, proxy statements and other information we file may be inspected

and copied at prescribed rates at the SEC's Public Reference Room located at 100 F Street, N.E., Washington, D.C. 20549.  You may obtain information on

the operation of the SEC's Public Reference Room by calling the SEC at 1-800-SEC-0330.  The SEC also maintains an Internet site that contains reports,

proxy and information statements and other information regarding issuers like us that file electronically with the SEC.  The address of the SEC's Internet site

is www.sec.gov.  You may also view our filings with the SEC on our Internet site at www.neostem.com.

 

This prospectus constitutes part of a registration statement on Form S-3 filed under the Securities Act with respect to the securities.  As permitted by

the SEC's rules, this prospectus omits some of the information, exhibits and undertakings included in the registration statement.  You may read and copy the

information omitted from this prospectus but contained in the registration statement, as well as the periodic reports and other information we file with the

SEC, at the public reference facilities maintained by the SEC in Washington, D.C.

Statements contained in this prospectus as to the contents of any contract or other document are not necessarily complete, and in each instance we

refer you to the copy of the contract or document filed or incorporated by reference as an exhibit to the registration statement or as an exhibit to our Exchange

Act filings, each such statement being qualified in all respects by such reference. 
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PART II

 

INFORMATION NOT REQUIRED IN PROSPECTUS

  

Item 14.          Other Expenses of Issuance and Distribution.

 

The following table sets forth the various expenses to be incurred in connection with the registration of the securities being registered hereby, all of

which will be borne by us.  All amounts shown are estimates except the SEC registration fee.

 

SEC registration fee $ 207.16  
Transfer agent's fees and expenses —  
Legal fees and expenses 25,000  
Accounting fees and expenses 25,000  
Printing and engraving expenses —  
Mailing and Miscellaneous —  
 $ 50,207.16  

 

Item 15. Indemnification of Directors and Officers.

 

We are incorporated under the laws of the State of Delaware. Under the General Corporation Law of the State of Delaware (the “DGCL”), a

corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or

proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that he or

she is or was our director, officer, employee or agent, or is or was serving at our request as a director, officer, employee or agent of another corporation,

partnership, joint venture, trust or other enterprise against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and

reasonably incurred in connection with such action, suit or proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in

or not opposed to our best interests, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was

unlawful.

In addition, the DGCL also provides that we also may indemnify any person who was or is a party or is threatened to be made a party to any

threatened, pending or completed action or suit by or in our right to procure a judgment in our favor by reason of the fact that he or she is or was our director,

officer, employee or agent, or is or was serving at our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust

or other enterprise against expenses (including attorneys' fees) actually and reasonably incurred by him or her in connection with the defense or settlement of

such action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to our best interests. However, in

such an action by or on our behalf, no indemnification may be made in respect of any claim, issue or matter as to which the person is adjudged liable to us

unless and only to the extent that the court determines that, despite the adjudication of liability but in view of all the circumstances, the person is fairly and

reasonably entitled to indemnity for such expenses which the court shall deem proper.
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Our certificate of incorporation is consistent with the DGCL. Each of our directors, officers, employees and agents will be indemnified to the extent

permitted by the DGCL. We also maintain insurance on behalf of our directors and officers against liabilities asserted against such persons and incurred by

such persons in such capacities, whether or not we would have the power to indemnify such persons under the DGCL.

We have entered into indemnification agreements with our Chief Executive Officer, Chief Financial Officer, General Counsel, certain other

employees and each of our directors pursuant to which we have agreed to indemnify such party to the full extent permitted by law, subject to certain

exceptions, if such party becomes subject to an action because such party is a our director, officer, employee, agent or fiduciary.
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Item 16. Exhibits.

Exhibit  Description  Reference

2.1

 

Equity Purchase Agreement, dated as of June 18, 2012, by and among NeoStem, Inc., China
Biopharmaceuticals Holdings, Inc., Fullbright Finance Limited, Suzhou Erye Economy & Trading Co., Ltd.,
and Suzhou Erye Pharmaceutical Co., Ltd. (1)  

2.1

2.2

 

Amendment to Equity Purchase Agreement, dated as of August 14, 2012, by and among NeoStem, Inc., China
Biopharmaceuticals Holdings, Inc., Highacheive Holdings Limited, Fullbright Finance Limited, Suzhou Erye
Economy & Trading Co., Ltd. and Suzhou Erye Pharmaceutical Co., Ltd.(2)  

2.1

2.3
 

Agreement and Plan of Merger, dated as of July 13, 2011, by and among NeoStem, Inc., Amorcyte, Inc., Amo
Acquisition Company I, Inc. and Amo Acquisition Company II, LLC(3)  

2.1

2.4
 

Agreement and Plan of Merger, dated as of September 23, 2010, by and among NeoStem, Inc., NBS
Acquisition Company LLC, and Progenitor Cell Therapy, LLC(4)  

2.1

2.5

 

Agreement and Plan of Merger, dated as of November 2, 2008, by and among NeoStem, Inc., China
Biopharmaceuticals Holdings, Inc., China Biopharmaceuticals Corp., and CBH Acquisition LLC, as amended
by Amendment No. 1 dated as of July 1, 2009 and Amendment No. 2 dated as of August 27, 2009(5)  

Annex A

3.1  Amended and Restated Certificate of Incorporation, as amended (as certified March 25, 2011)(6)  3.1
3.2

 
Certificate of Amendment to Amended and Restated Certificate of Incorporation, filed with the Secretary of
State of the State of Delaware on October 14, 2011(6)  

3.2

3.3
 

Certificate of Elimination of the Series E 7% Senior Convertible Preferred Stock of NeoStem, Inc., filed with
the Secretary of State of the State of Delaware on October 25, 2012(7)  

3.1

3.4  Amended and Restated By-Laws dated August 31, 2006(8)  3.2
4.1  Specimen Certificate for Common Stock(9)  4.1
4.2  Form of Subscription Agreement for November 8, 2012 private placement†  4.2
4.3  Form of Subscription for November 2012 Unit private placement†  4.3
4.4  Form of Warrant for November 2012 Unit private placement †  4.4
5.1  Opinion of Lowenstein Sandler PC†  5.1
23.1  Consent of Grant Thornton LLP†  23.1
23.2  Consent of Deloitte & Touche LLP†  23.2
23.3  Consent of Lowenstein Sandler PC (contained in Exhibit 5.1)†  23.3
24.1  Power of Attorney (included on the signature page to this Registration Statement)†  24.1

_____________________

†    Filed herewith.

(1) Filed with the SEC as an exhibit, numbered as indicated above, to our current report on Form 8-K, dated June 18, 2012, which exhibit is

incorporated here by reference.

(2) Filed with the SEC as an exhibit, numbered as indicated above, to our current report on Form 8-K dated August 23, 2012, which exhibit is

incorporated here by reference.

(3) Filed with the SEC as an exhibit, numbered as indicated above, to our current report on Form 8-K dated July 11, 2011, which exhibit is incorporated

here by reference.
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(4) Filed with the SEC as an exhibit, numbered as indicated above, to our current report on Form 8-K, dated September 23, 2010, which exhibit is

incorporated here by reference.



(5) Filed with the SEC as an exhibit, numbered as indicated above, to Pre-Effective Amendment No. 4 to our Registration Statement on Form S-4, File

No. 333-160578, which exhibit is incorporated here by reference.

(6) Filed with the SEC as an exhibit, numbered as indicated above, to our Quarterly Report on Form 10-Q for the quarter ended September 30, 2011,

which exhibit is incorporated here by reference.

(7) Filed with the SEC as an exhibit, numbered as indicated above, to our Current Report on Form 8-K dated October 25, 2012, which exhibit is

incorporated here by reference.

(8) Filed with the SEC as an exhibit, numbered as indicated above, to our Annual Report on Form 10-K for the fiscal year ended December 31, 2010,

which exhibit is incorporated here by reference.

(9) Filed with the SEC as an exhibit, numbered as indicated above, to our Registration Statement on Form S-3, File No. 333-145988, which exhibit is

incorporated here by reference.

Item 17.  Undertakings.

 

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this registration

statement. Notwithstanding the foregoing, any increase or decrease in the volume of securities offered (if the total dollar value of securities offered would not

exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of

prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change

in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or any

material change to such information in this registration statement;

26



provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective amendment by

those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities

Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b)

that is part of the registration statement.

 

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be

a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide

offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the registrant is relying on Rule 430B,

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the

date the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on

Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of the

Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used

after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability

purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement

relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the

initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement

or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement

will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the registration

statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date; or

 

(ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an

offering, other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and

included in the registration statement as of the date it is first used after effectiveness; provided, however, that no statement made in a registration statement or

prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or

prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first
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use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any

such document immediately prior to such date of first use.

(5) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant's annual report pursuant to Section

13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section

15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new registration

statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(6) To deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is sent or given, the latest annual report to

security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule 14c-3 under

the Securities Exchange Act of 1934; and, where interim financial information required to be presented by Article 3 of Regulation S-X are not set forth in the

prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the latest quarterly report that is specifically

incorporated by reference in the prospectus to provide such interim financial information.

 

(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons

of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange

Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for

indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the

registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the

securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of

appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final

adjudication of such issue.
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SIGNATURES

 

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets

all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly

authorized, in the City of New York, State of New York, on December 7, 2012.

 

 

   

 NEOSTEM, INC.
  
 By: /s/ Robin L. Smith, M.D.

  Name:  Robin L. Smith, M.D.
  Title:  Chief Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Robin L. Smith and

Catherine M. Vaczy, and either of them, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or

her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) and supplements

to this registration statement (or any other registration statement for the same offering that is effective upon filing pursuant to Rule 462(b) under the Securities

Act of 1933, as amended) and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and Exchange

Commission, hereby ratifying and confirming all that each of said attorneys-in-fact and agents, or his or her substitute or substitutes, may do or cause to be

done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and

on the dates indicated.



     

Signature  Title  Date

/s/ Robin L. Smith, M.D.
Robin L. Smith, M.D.  

Director, Chief Executive Officer and
Chairman of the Board (Principal Executive Officer)  December 7, 2012

/s/ Larry A. May
Larry A. May  Chief Financial Officer (Principal Financial Officer)  December 7, 2012
/s/ Joseph Talamo
Joseph Talamo  

Vice President, Corporate Controller and Chief
Accounting Officer (Principal Accounting Officer)  December 7, 2012

/s/ Richard Berman
Richard Berman  Director  December 7, 2012
/s/ Steven S. Myers
Steven S. Myers  Director  December 7, 2012
/s/ Drew Bernstein
Drew Bernstein  Director  December 7, 2012
/s/ Eric Wei
Eric Wei  Director  December 7, 2012
/s/ Andrew L. Pecora, M.D.
Andrew L. Pecora, M.D.  Director  December 7, 2012
/s/ Martyn D. Greenacre
Martyn D. Greenacre  Director  December 7, 2012



Exhibit 4.2

SUBSCRIPTION AGREEMENT

NeoStem, Inc.
420 Lexington Avenue
Suite 350
New York, New York 10170
Attention: Chief Executive Officer

Ladies and Gentlemen:

The undersigned investor (the “Investor”) under the following terms and conditions, offers to subscribe (the “Offer”) for the securities of NeoStem,
Inc., a Delaware corporation (the “Company” or “NeoStem”). The Company is offering (the “Offering”) shares (the “Common Shares”) of common stock,
$.001 par value (the “Common Stock”) at a per share purchase price equal to $0.60.

The Investor understands that the Common Shares are being issued pursuant to one or more exemptions from the registration requirements of the
Securities Act of 1933, as amended (the “Securities Act” or the “Act”), in a private placement pursuant to an exemption from registration under Regulation D
promulgated under Section 4(2) and Rule 506 of the Act and/or an exemption from registration under Regulation S promulgated under the Securities Act. As
such, the Common Stock, are “restricted securities” and may not be sold or transferred absent a registration statement declared effective under the Act or an
exemption from the registration requirements of the Act.

1.    Subscription.

The closing (the “Closing”) of the transactions hereunder shall take place at the offices of the Company or at such other location as the Company
may determine after the receipt by the Company of subscriptions for Common Shares from Investors from time to time and after it has been determined that
all conditions in this Agreement have been met. At each Closing, funds equal to the Subscription Amount of each Investor shall be delivered to the Company
and the Company shall promptly thereafter deliver to each such Investor his, her or its respective Common Shares as provided herein. The Company may
close on any number of Common Shares it may choose in its sole determination.

Subject to the terms and conditions hereinafter set forth in this Subscription Agreement, the Investor hereby offers to subscribe for Common Shares
as set forth in the Investor Signature Page attached hereto and contemporaneously herewith makes payment for the purchase of the Common Shares by wire
transfer or bank check.

2.    Conditions.

The Offer is made subject to the following conditions: (i) that the Company, acting in good faith, shall have the right to accept or reject this Offer, in
whole or in part, for any reason; (ii) that the Investor agrees to comply with the terms of this Subscription Agreement; and (iii) the Common Shares are
accepted for listing on the NYSE MKT.

Acceptance of this Offer shall be deemed given by the countersigning of this Subscription Agreement by the Company. In the event the Company
does not accept the Offer, any and all proceeds for the purchase of the Common Shares by the Investor shall be returned to Investor.

3.    Representations and Warranties of the Investor.

The Investor, in order to induce the Company to accept this Offer, hereby warrants and represents as follows:

PLEASE CHECK ONE OR BOTH OF THE TWO BOXES BELOW AS APPROPRIATE:

☐ Investor is purchasing under Regulation D

OR

☐ Investor is purchasing under Regulation S



(a)    Organization; Authority. The Investor, if not an individual, is an entity duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization with the requisite power and authority to enter into and to consummate the transactions contemplated by
this Subscription Agreement and otherwise to carry out its obligations hereunder. The purchase by Investor of the Common Shares hereunder has
been duly authorized by all necessary action on the part of Investor. This Subscription Agreement has been duly executed by Investor, and when
delivered by Investor in accordance with the terms hereof, will constitute the valid and legally binding obligation of Investor, enforceable against it
in accordance with its terms, except (i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium
and other laws of general application affecting enforcement of creditors' rights generally, and (ii) as limited by laws relating to the availability of
specific performance, injunctive relief or other equitable remedies.

(b)    Investor Representation for Purchase under Regulation D.

(i) Restricted Securities.  Investor understands that the Common Shares are “restricted securities” and have not been registered under the
Securities Act or qualified under any applicable state securities law by reason of their issuance in a transaction that does not require registration or
qualification (based in part on the accuracy of the representations and warranties of the Investor contained herein), and that such securities must be
held indefinitely unless a subsequent disposition is registered under the Securities Act or any applicable state securities laws or is exempt from such
registration. The Investor hereby agrees that the Company may insert the following or similar legend on the face of the certificates evidencing the
Common Shares, if required in compliance with federal and state securities laws:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”) NOR UNDER THE SECURITIES LAWS OF ANY STATE.  THEY MAY NOT BE SOLD, OFFERED FOR SALE, OR HYPOTHECATED
IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED
PURSUANT TO A VALID EXEMPTION THEREFROM UNDER THE SECURITIES ACT.”

The Investor understands and acknowledges that the U.S. Securities and Exchange Commission (the “Commission”) currently takes the
position that coverage of short sales of shares of the Common Stock “against the box” prior to the effective date of a registration statement
registering the re-sale of the Common Shares is a violation of Section 5 of the Securities Act, as set forth in Item 65, Section 5 under Section A, of
the Manual of Publicly Available Telephone Interpretations, dated July 1997, compiled by the Office of Chief Counsel, Division of Corporation
Finance. Accordingly, the Investor agrees not to use any of the Common Shares to cover any short sales made prior to the effective date of such
registration statement.

(ii)    No Distribution. Investor is acquiring the Common Shares as principal for its own account, in the ordinary course of its business, and
not with a view to or for distributing or reselling such Common Shares or any part thereof. Investor has no present intention of distributing any of
such Common Shares and has no agreement or understanding, directly or indirectly, with any other individual, corporation, partnership, trust,
incorporated or unincorporated association, joint venture, limited liability company, joint stock company, government (or an agency or subdivision
thereof), or other entity of any kind (each, a “Person”) regarding the distribution of such Common Shares (this representation and warranty not
limiting such Investor's right or intent to sell the Common Share pursuant to a Registration Statement or otherwise in compliance with applicable
federal and state securities laws).

(iii)    Investor Status.  Investor is an “Accredited Investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), or (a)(8) under the Securities
Act.  In general, an Accredited Investor is deemed to be an institution with assets in excess of $5,000,000 or individuals with net worth in excess of
$1,000,000 (excluding the value of the Investor's home) or annual income exceeding $200,000, or $300,000 jointly with their spouse and is defined
on Schedule A hereto.

(iv)    Experience of Investor. Investor, either alone or together with its representatives, has such knowledge, sophistication, and experience
in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Common Shares, and has
so evaluated the merits and risks of such investment. The Investor has not authorized any Person to act as his Purchaser Representative (as that term
is defined in Regulation D of



the General Rules and Regulations under the Act) in connection with this transaction. Investor is able to bear the economic risk of an investment in
the Common Shares and, at the present time, is able to afford a complete loss of such investment.

(v)    General Solicitation. Investor is not purchasing the Common Shares as a result of any advertisement, article, notice or other
communication regarding the Common Shares published in any newspaper, magazine, or similar media or broadcast over television or radio or
presented at any seminar or any other general solicitation or general advertisement.

(c)         Investor Representations for Purchase under Regulation S.

(i)          Restricted Securities.  Investor understands that the Common Shares are “restricted securities” and have not been registered under
the Securities Act or qualified under any applicable state securities law by reason of their issuance in a transaction that does not require registration
or qualification (based in part on the accuracy of the representations and warranties of the Investor contained herein), and that such securities must
be held indefinitely unless a subsequent disposition is registered under the Securities Act or any applicable state securities laws or is exempt from
such registration.  The Investor hereby agrees that the Company may insert the following or similar legend on the face of the certificates evidencing
the Common Shares, if required in compliance with federal and state securities laws:

"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), AND
MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISTRIBUTED, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES, ITS
TERRITORIES, POSSESSIONS, OR AREAS SUBJECT TO ITS JURISDICTION, OR TO OR FOR THE ACCOUNT OR BENEFIT OF A "U.S.
PERSON" AS THAT TERM IS DEFINED IN RULE 902 OR REGULATION S OF THE ACT, AT ANY TIME PRIOR TO ONE (1) YEAR AFTER THE
ISSUANCE OF THIS CERTIFICATE, IN THE ABSENCE OF (i) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE ACT, OR (ii) AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED PURSUANT TO A VALID EXEMPTION THEREFROM FROM UNDER THE ACT.  HEDGING TRANSACTIONS INVOLVING THE
SHARES REPRESENTED HEREBY MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE ACT.  ANY SALES, TRANSFERS OR
OTHER DISTRIBUTIONS OF THE SECURITIES MUST BE MADE IN ACCORDANCE WITH THE PROVISIONS OF REGULATION S OF THE
ACT.  THIS CERTIFICATE MUST BE SURRENDERED TO THE COMPANY OR ITS TRANSFER AGENT AS A CONDITION PRECEDENT TO THE
SALE, TRANSFER OR OTHER DISTRIBUTION OF ANY INTEREST IN ANY OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE."

The Investor understands and acknowledges that the U.S. Securities and Exchange Commission (the “Commission”) currently takes the position that
coverage of short sales of shares of the Common Shares “against the box” prior to the effective date of a registration statement registering the re-sale of the
Common Shares is a violation of Section 5 of the Securities Act, as set forth in Item 65, Section 5 under Section A, of the Manual of Publicly Available
Telephone Interpretations, dated July 1997, compiled by the Office of Chief Counsel, Division of Corporation Finance.  Accordingly, without limiting the
restrictions set forth herein, Investor agrees not to use any of the Common Shares to cover any short sales made prior to the effective date of such registration
statement.
 

(ii)  (a)  Non-U.S. Person.  The Investor is a Non-U.S. Person (as defined herein).  As used herein, the term “United States” means and
includes the United States of America, its territories and possessions, any State of the United States, and the District of Columbia, and the term
“Non-U.S. Person” means any person who is not a U.S. Person, within the meaning of Regulation S, the definition of which is set forth on Schedule
B attached hereto, or is deemed not to be a U.S. Person pursuant to Rule 902(k)(2) of Regulation S, as set forth on Schedule C attached hereto.

(b)     The Investor has been advised and acknowledges that:

 

(1) the Common Shares have not been, and when issued, will not be registered pursuant to
the Securities Act, the securities laws of any state of the United States or the securities
laws of any other country;

 
(2) in issuing and selling the Common Shares to the Investor pursuant hereto, the Company

is relying upon the “safe harbor” provided by Regulation S;



 

(3) it is a condition to the availability of the Regulation S “safe harbor” that the Common
Shares not be offered or sold in the United States or to a U.S. Person until the expiration
of a period of one year following the Closing (the “Restricted Period”); and

 

(4) notwithstanding the foregoing, prior to the expiration of the Restricted Period the
Common Shares may be offered or sold by the holder thereof if such offer and sale is
made in compliance with the terms of this Agreement and either: (A) if the offer or sale
is within the United States or to or for the account of a U.S. Person (as such terms are
defined in Regulation S), the sale is made pursuant to an effective registration statement
or pursuant to an exemption from the registration requirements of the Securities Act; or
(B) the offer and sale is outside the United States and to other than a U.S. Person.

(iii)           The Investor agrees that with respect to the Common Shares until the expiration of the Restricted Period:

 

(1) the Investor, its agents or its representatives have not and will not solicit offers to buy,
offer for sale or sell any of the Common Shares, or any beneficial interest therein in the
United States or to or for the account of a U.S. Person during the Restricted Period; and

 

(2) notwithstanding the foregoing, prior to the expiration of the Restricted Period the
Common Shares shall not be offered or sold by the holder thereof unless such offer and
sale is made in compliance with the terms of this Agreement and either: (A) if the offer
or sale is within the United States or to or for the account of a U.S. Person (as such
terms are defined in Regulation S), the sale is made pursuant to an effective registration
statement or pursuant to an exemption from the registration requirements of the
Securities Act; or (B) the offer and sale is outside the United States and to other than a
U.S. Person; and

 
(3) the Investor will not engage in hedging transactions with regard to the Common Shares

unless in compliance with the Securities Act.

The foregoing restrictions are binding upon subsequent transferees of the Common Shares, except for transferees pursuant to an effective registration
statement.  The Investor agrees that after the Restricted Period, the Common shares may be offered or sold within the United States or to or for the account of
a U.S. Person only pursuant to applicable securities laws, including, without limitation, Regulation S.
 

(iv)        The Investor is not purchasing the Common shares as a result of any advertisement, article, notice or other communication
regarding the Common Shares published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or other general solicitation or advertisement.  The Investor has not engaged, nor is it aware that any party has engaged, and the Investor will
not engage or cause any third party to engage, in any “directed selling efforts," as such term is defined in Regulation S, in the United States with
respect to the Common Shares.

(v)         The Investor: (1) is domiciled and has its principal place of business outside the United States; (2) certifies it is not a U.S. Person
and is not acquiring the Common Shares for the account or benefit of any U.S. Person; and (3) at the time of the Closing, the Investor or persons
acting on the Investor's behalf in connection therewith will be located outside the United States.

(vi)        At the time of offering to the Investor and communication of the Investor's order to purchase the Common Shares and at the time of
the Investor's execution of this Agreement, the Investor or persons acting on the Investor's behalf in connection therewith were located outside the
United States.



(vii)       The Investor is not a “distributor” (as defined in Regulation S) or a “dealer” (as defined in the Securities Act).

(viii)      The Investor acknowledges that the Company shall make a notation in its stock books regarding the restrictions on transfer set forth
in this Agreement and shall transfer such shares on the books of the Company only to the extent consistent therewith.  In particular, the Investor
acknowledges that the Company shall refuse to register any transfer of the Common Shares not made in accordance with the provisions of
Regulation S, pursuant to registration pursuant to the Securities Act or pursuant to an available exemption from registration.

(ix)         The Investor hereby represents that the Investor is satisfied as to the full observance of the laws of the Investor's jurisdiction in
connection with any invitation to subscribe for the Common Shares or any use of the Agreement, including (i) the legal requirements within such
Investor's jurisdiction for the purchase of the Common Shares, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any
governmental or other consents that may need to be obtained and (iv) the income tax and other tax consequences, if any, that may be relevant to the
purchase, holding, redemption, sale or transfer of the Common Shares.  The Investor's subscription and payment for, and the Investor's continued
beneficial ownership of, the Common Shares will not violate any applicable securities or other laws of the Investor's jurisdiction.

(x)          The Investor is a resident of a country (an “International Jurisdiction”) other than Canada or the United States and the decision to
subscribe for the Common Shares was taken in such International Jurisdiction.

(xi)         The delivery of this Subscription Agreement, the acceptance of it by the Company and the issuance of the Common Shares to the
Investor complies with all laws applicable to the Investor, including the laws of the Investor's jurisdiction of formation, and all other applicable laws,
and will not cause the Company to become subject to, or require it to comply with, any disclosure, prospectus, filing or reporting requirements under
any applicable laws of the International Jurisdiction.

(xii)        The Investor is knowledgeable of, or has been independently advised as to, the application or jurisdiction of the securities laws of
the International Jurisdiction which would apply to the subscription (other than the securities laws of Canada and the United States).

(xiii)       The Investor is purchasing the Common Shares pursuant to exemptions from the prospectus and registration requirements (or their
equivalent) under the applicable securities laws of that International Jurisdiction or, if such is not applicable, each is permitted to purchase the
Common Shares under the applicable securities laws of the International Jurisdiction without the need to rely on an exemption.

(xiv)       The applicable securities laws do not require the Company to register any of the Common Shares, file a prospectus or similar
document, or make any filings or disclosures or seek any approvals of any kind whatsoever from any regulatory authority of any kind whatsoever in
the International Jurisdiction.

 
(xv)       The Investor will not sell, transfer or dispose of the Common Shares except in accordance with all applicable laws, including,

without limitation, applicable securities laws of each of International Jurisdiction, Canada and the United States, and the Investor acknowledges that
the Company shall have no obligation to register any such purported sale, transfer or disposition which violates applicable, International Jurisdiction,
Canadian or United States or other securities laws.

(xvi)      Investor Status.  Investor is an “Accredited Investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), or (a)(8) under the
Securities Act.  In general, an Accredited Investor is deemed to be an institution with assets in excess of $5,000,000 or individuals with net worth in
excess of $1,000,000 (excluding the value of an Investor's home) or annual income exceeding $200,000, or $300,000 jointly with their spouse and is
defined on Schedule A hereto.

(xvii)     Experience of Investor.  The Investor, either alone or together with its representatives, has such knowledge, sophistication, and
experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Common
Shares, and has so evaluated the merits and risks of such investment.  The Investor is able to bear the economic risk of an investment in the Common
Shares and, at the present time, is able to afford a complete loss of such investment.



(d)     Access to Information. The Investor has reviewed the SEC Reports (as that term is defined in Section 4(g)). The Investor has also
been afforded the opportunity to ask questions of, and receive answers from, the officers and/or directors of the Company concerning the terms and
conditions of the Offering and to obtain any additional information, to the extent that the Company possesses such information, which Investor
considers necessary and appropriate in order to permit Investor to evaluate the merits and risks of an investment in the Common Shares. It is
understood that all documents, records, and books pertaining to this investment have been made available for inspection by the Investor during
reasonable business hours at the Company's principal place of business. Notwithstanding the foregoing, it is understood that the Investor is
purchasing the Common Shares without being furnished any prospectus setting forth all of the information that would be required to be furnished
under the Securities Act and this Offering has not been passed upon or the merits thereof endorsed or approved by any state or federal authorities.

4.    Representations and Warranties of the Company.

The Company hereby makes the following representations and warranties to the Investor:

(a)    Organization and Qualification. The Company is a corporation duly incorporated, validly existing and in good standing under the laws
of the State of Delaware, with the requisite power and authority to own and use its properties and assets and to carry on its business as currently
conducted. The Company is not in violation or default of any of the provisions of its respective certificate or articles of incorporation, bylaws or
other organizational or charter documents. The Company is duly qualified to conduct business and is in good standing as a foreign corporation in
each jurisdiction in which the nature of the business conducted or property owned by it makes such qualification necessary, except where the failure
to be so qualified or in good standing, as the case may be, would not have or reasonably be expected to result in (i) a material adverse effect on the
legality, validity or enforceability of this Subscription Agreement, (ii) a material adverse effect on the results of operations, assets, business,
prospects or financial condition of the Company, taken as a whole, or (iii) a material adverse effect on the Company's ability to perform in any
material respect on a timely basis its obligations under this Subscription Agreement (any of (i), (ii), or (iii), a “Material Adverse Effect”).

(b)    Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the
Offering, to issue the shares of Common Stock deliverable thereunder. The execution and delivery of this Subscription Agreement and the Common
Shares by the Company and the consummation by it of the transactions contemplated hereby have been duly authorized by all necessary action on
the part of the Company and no further consent or action is required by the Company, other than the Required Approvals (as defined below). This
Subscription Agreement, when executed and delivered in accordance with the terms hereof, will constitute the valid and binding obligation of the
Company enforceable against the Company in accordance with its terms, except (i) as limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other laws of general application affecting enforcement of creditors' rights generally and (ii) as limited by laws relating to the
availability of specific performance, injunctive relief or other equitable remedies.

(c)    No Conflicts. The execution, delivery, and performance of this Subscription Agreement by the Company and the consummation by the
Company of the Offering and issuance of the Common Shares does not and will not: (i) conflict with or violate any provision of the Company's
certificate or articles of incorporation, bylaws or other organizational or charter documents or (ii) subject to obtaining the Required Approvals,
conflict with, or constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give to others any rights
of termination, amendment, acceleration or cancellation (with or without notice, lapse of time or both) of any agreement, credit facility, debt, or other
instrument (evidencing the Company's debt or otherwise) or other understanding to which the Company is a party or by which any property or asset
of the Company is bound or affected, or (iii) result in a violation of any law, rule, regulation, order, judgment, injunction, decree, or other restriction
of any court or governmental authority as currently in effect to which the Company is subject (including federal and state securities laws and
regulations), or by which any property or asset of the Company is bound or affected; except in the case of each of clauses (ii) and (iii), such as could
not, individually or in the aggregate have a Material Adverse Effect.

(d)    Filings, Consents, and Approvals. The Company is not required to obtain any consent, waiver, authorization, or order of, give any
notice to, or make any filing or registration with, any court or other federal, state, local, or other governmental authority or other Person in
connection with the execution, delivery and performance by the Company of this Subscription Agreement, other than: (i) the filing with the
Securities and Exchange Commission (“Commission”) of the Registration Statement pursuant to Section 5, (ii) the filing with the Commission of a
Form D pursuant to Commission Regulation D (as applicable), (iii) any applicable Blue Sky filings, and (iv) listing with the NYSE Amex
(collectively, the “Required Approvals”).



(e)    Issuance of the Common Shares. The Common Shares, and each component or underlying security, are duly authorized and, when
issued and paid for in accordance with this Subscription Agreement, will be duly and validly issued, fully paid and nonassessable, free and clear of
all liens, and not subject to any preemptive rights.

(f)    Capitalization. The number of shares and type of all authorized, issued, and outstanding capital stock of the Company is as set forth in
the SEC Reports as of the respective dates set forth therein. No Person has any right of first refusal, preemptive right, right of participation, or any
similar right to participate in the Offering; provided that it is understood that the Company's Series E Warrants issued in connection with the Series E
transaction have certain anti-dilution rights as described in the SEC Reports. No further approval or authorization of any stockholder, the Board of
Directors of the Company, or others is required for the issuance and sale of the Common shares.

(g)    SEC Reports; Financial Statements. The Company has filed all reports required to be filed by it under the Securities Act and the
Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the one year preceding the date hereof (or such shorter period as the
Company was required by law to file such material) (the foregoing materials being collectively referred to herein as the “SEC Reports”). As of their
respective dates, the SEC Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act and the rules
and regulations of the Commission promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading. The Company has advised Investor(s) that a copy of each of the SEC Reports (together with all
exhibits and schedules thereto and as amended to date) is available at http://www.sec.gov, a website maintained by the Commission where Investor(s)
may view the SEC Reports.

(h)    Private Placement. Assuming the accuracy of the Investor representations and warranties set forth in Section 3, no registration under
the Securities Act is required for the offer and sale of the Common Shares by the Company to the Investor as contemplated hereby.

(i)    No General Solicitation. Neither the Company nor any Person acting on behalf of the Company has offered or sold any of the Common
Shares by any form of general solicitation or general advertising. The Company has offered the Common Shares for sale only to each investor in the
Offering and certain other “accredited investors” within the meaning of Rule 501 under the Securities Act.

5.    Registration Rights. The Company shall file no later than thirty (30) days after the final Closing with the Securities and Exchange Commission
(the “SEC”) a registration statement under the Securities Act of 1933, as amended (the “Securities Act”) to register the resale of the Common Shares
(the “Registrable Securities”); provided, that the Company shall only be required to include the Registrable Securities to the extent that the Investor
has provided to the Company all reasonable information requested by the Company as required to be included in the Registration Statement pursuant
to SEC rules and guidance and further, provided that the Registrable Securities shall not be included to the extent all of such Registrable Securities
have otherwise been transferred to persons who may trade such shares without restriction under the Securities Act, and the Company has delivered a
new certificate or other evidence of ownership for such securities not bearing a restrictive legend or may otherwise be sold without restriction under
the Securities Act.

(i)  Investor may not participate in any registration hereunder which is underwritten unless Investor (A) agrees to sell its securities on the basis
provided in any underwriting arrangements approved by the Company and (B) with respect to any registration, timely completes and executes all
questionnaires and other customary documents.
 

(ii)  All fees, disbursements and out-of-pocket expenses and costs incurred by the Company in connection with the preparation and filing of the
Registration Statement shall be borne by the Company.  Investor shall bear any reasonable cost of underwriting and/or brokerage discounts, fees, and
commissions, if any, applicable to the Registrable Securities being registered and sold by an underwriter for the Investor and the fees and expenses of the
Investor's counsel.  The Company shall use its reasonable best efforts to qualify any of the Registrable Securities for sale in such states as the Investor
reasonably designates provided that the Company shall not be required to qualify in any state which will require an escrow or other restriction relating to the
Company and/or the sellers, or which will require the Company to qualify to do business in such state or require the Company to file therein any general
consent to service of process and the Company shall in no event be required to qualify in greater than five states.
 

(iii) Notwithstanding any other provisions hereof, with respect to an underwritten public offering by the Company, if the managing underwriter
advises the Company that marketing or other factors require a limitation of the number of shares to



be underwritten, then there shall be excluded from such registration and underwriting to the extent necessary to satisfy such limitation, Registrable Securities
held by the Investor prior to any cutback of shares to be sold for the Company or any other holder of shares with registration rights.  Further, the Investor shall
agree not to sell any Registrable Securities included in the underwritten public offering for such period as may be reasonably required by the managing
underwriter.  In connection with filing any Registration Statement; if the SEC limits the amount of securities to be registered, then the Company shall be
allowed to exclude the Registrable Securities from the Registration Statement prior to excluding any securities it desires to register on its own account and
any securities entitled to registration rights under any other agreement to which the Company is a party.

6.    Other Agreements of the Company and the Investor.

(a)    Press Releases. The Company may issue a press release if required upon the final closing of the offering and in its reasonable discretion.

(b)     Confidentiality. Each Investor agrees that he, she or it will keep confidential and will not disclose, divulge or use for any purpose any
confidential, proprietary or secret information, which such Investor may obtain from the Company pursuant to financial statements, reports and other
materials or information submitted by the Company to such Investor pursuant to or in connection with this Subscription Agreement or otherwise (but
not including the filed SEC Reports) (“Confidential Information”), unless such Confidential Information is known, or until such Confidential
Information becomes known, to the public (other than as a result of a breach of this section by such Investor); provided, however, that an Investor
may disclose Confidential Information (i) to his, her or its attorneys, accountants, consultants, and other professionals to the extent necessary to
obtain their services in connection with monitoring his, her or its investment in the Company, or (ii) as may otherwise be required by law, provided
that the Investor takes reasonable steps to minimize the extent of any such required disclosure and promptly notifies the Company when it becomes
aware of such legal requirement.

7.    Miscellaneous.

(a)    Termination. The Investor agrees that he shall not cancel, terminate, or revoke this Subscription Agreement or any agreement of the Investor
made hereunder other than as set forth herein, and that this Subscription Agreement shall survive the death or disability of the Investor. If the
Company elects to cancel this Subscription Agreement, provided that it returns to the Investor, without interest and without deduction, all sums paid
by the Investor, this Offer shall be null and void and of no further force and effect, and no party shall have any rights against any other party
hereunder.

(b)    Entire Agreement. This Subscription Agreement, together with the schedules and exhibits hereto, contains the entire understanding of the
Company and the Investor with respect to the subject matter hereof.

(c)    Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and shall
be deemed given and effective on the earliest of (a) the second Business Day following the date of mailing, if sent by U.S. nationally recognized
overnight courier service, or (b) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and
communications shall be to the Investor at his address set forth on the Investor Signature Page, and to the Company at the addresses set forth in the
SEC Reports.

(d)    Amendments; Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of an
amendment, or in the case of a waiver, by the Company and the individual Investor. No waiver of any default with respect to any provision,
condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver
of any other provision, condition or requirement hereof, nor shall any delay or omission of either party to exercise any right hereunder in any manner
impair the exercise of any such right.

(e)    Construction. The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to
limit or affect any of the provisions hereof.

(f)    Successors and Assigns. This Subscription Agreement shall be binding upon and inure to the benefit of the parties and their successors and
permitted assigns. The Company may not assign this Subscription Agreement or any rights or obligations hereunder without the prior written consent
of each Investor in the Offering. Investor may assign any or all of its rights under this Agreement to any Person to whom Investor assigns or transfers
any of the Common Shares.



(g)    No Third-Party Beneficiaries. This Subscription Agreement is intended for the benefit of the parties hereto and their respective successors and
permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

(h)    Governing Law. All questions concerning the construction, validity, enforcement, and interpretation of this Subscription Agreement shall be
governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts
of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated
by this Subscription Agreement (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees, or
agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the
exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not
to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to
process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Subscription Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any manner permitted by law. The parties hereby waive all rights to a trial by jury. If either party shall commence an action or proceeding
to enforce any provisions of this Subscription Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other
party for its attorneys' fees and other costs and expenses incurred with the investigation, preparation, and prosecution of such action or proceeding.

(i)    Survival. The representations and warranties contained herein shall survive the closing of the transaction hereunder.

(j)    Execution. In the event that any signature is delivered by facsimile transmission, such signature shall create a valid and binding obligation of the
party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile signature page were an original
thereof. This Agreement may be executed in two or more counterparts each of which shall be deemed an original, but all of which shall together
constitute one and the same instrument.

(k)    Severability. If any provision of this Subscription Agreement is held to be invalid or unenforceable in any respect, the validity and
enforceability of the remaining terms and provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and the
parties will attempt to agree upon a valid and enforceable provision that is a reasonable substitute therefor, and upon so agreeing, shall incorporate
such substitute provision in this Subscription Agreement.

(l)    Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of Investor
and the Company will be entitled to specific performance under this Subscription Agreement. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations described in the foregoing sentence and hereby agrees to waive
in any action for specific performance of any such obligation the defense that a remedy at law would be adequate.

(m)    Fees and Expenses. Except as provided in writing, the parties hereto shall be responsible for their own legal and other expenses, if any, in
connection with this transaction.

 



INVESTOR SIGNATURE PAGE FOR NEOSTEM, INC. SUBSCRIPTION AGREEMENT
Please print or type, Use ink only. (All Parties Must Sign)

The undersigned Investor hereby certifies that he (i) has received and relied solely upon the SEC Reports, this Subscription Agreement and their respective
exhibits and schedules, (ii) agrees to all the terms and conditions of this Subscription Agreement, (iii) meets the suitability standards set forth herein and (iv)
is a resident of the state or foreign jurisdiction indicated below.

Dollar Amount of Common Shares Subscribed for: $             Date:_____________

    If other than individual check one         Name of Investor (Print)         and indicate capacity
of signatory

             under the signature:
______________________________________________     Trust

Name of Joint Investor (if any) (Print)         Estate
Uniform Gifts to Minors Act

______________________________________________     State of             
Signature of Investor                 Attorney-in-fact

Corporation
______________________________________________     Other

Signature of Joint Investor (if any)
    If Joint Ownership, Check one:

______________________________________________     Joint Tenants with Right of      Capacity of Signatory (if applicable)             
Survivorship

Tenants in Common
______________________________________________     Tenants by the Entirety
Social Security or Taxpayer Identification Number         Community Property

Investor Address:                        Backup Withholding Statement:
Please check this box only if the ______________________________________________     investor is subject to

backup
Street Address                 withholding
      
______________________________________________    Foreign Person:
City        State        Zip Code         Please check this box only if the                                      investor is a nonresident alien,

Foreign partnership, foreign trust,
Corporation, or foreign estate

Telephone: (    _____)                         Country_________________
Passport#________________

Fax: (        )                         ID#____________________
E-mail:                     _______     ID Type                                                              
Address for Delivery of Common Shares (if different from above):

                            
______________________________________________

City        State        Zip Code

THE SUBSCRIPTION FOR COMMON SHARES OF NEOSTEM, INC. BY THE ABOVE NAMED INVESTOR(S) IS ACCEPTED THIS ________ DAY
OF _______ 2012.

            NEOSTEM, INC.
By:                    
Name: Robin L. Smith
Title: Chairman and CEO



Schedule A

Accredited Investor

An “accredited Investor” means:
 

 
i. a bank, insurance company, registered investment company, business development company, or small business investment

company;

 
ii. an employee benefit plan, within the meaning of the Employee Retirement Income Security Act, if a bank, insurance company, or

registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5 million;

 iii. a charitable organization, corporation, or partnership with assets exceeding $5 million;
 iv. a director, executive officer, or general partner of the company selling the securities;

 v. a business in which all the equity owners are accredited investors;

 
vi. a natural person who has individual net worth, or joint net worth with the person's spouse, that exceeds $1 million at the time of the

purchase, exclusive of the value of the person's primary residence;

 
vii. a natural person with income exceeding $200,000 in each of the two most recent years or joint income with a spouse exceeding

$300,000 for those years and a reasonable expectation of the same income level in the current year; or

 
viii. a trust with assets in excess of $5 million, not formed to acquire the securities offered, whose purchases a sophisticated person

makes.
 
 



Schedule B

U.S. Person

A "U.S. person" means:

 i. Any natural person resident in the United States;

 ii. Any partnership or corporation organized or incorporated under the laws of the United States;

 iii. Any estate of which any executor or administrator is a U.S. person;

 iv. Any trust of which any trustee is a U.S. person;

 v. Any agency or branch of a foreign entity located in the United States;

 
vi. Any non-discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary for the

benefit or account of a U.S. person;

 vii. Any discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary organized,
incorporated, or (if an individual) resident in the United States; and

 viii. Any partnership or corporation if:

 A. Organized or incorporated under the laws of any foreign jurisdiction; and

 

B. Formed by a U.S. person principally for the purpose of investing in securities not registered under the Act, unless it is
organized or incorporated, and owned, by accredited investors (as defined in Rule 501(a)) who are not natural persons,
estates or trusts.

 
 

 



Schedule C

Non-U.S. Person

The following are not "U.S. persons":

 

i. Any discretionary account or similar account (other than an estate or trust) held for the benefit or account of a non-U.S.
person by a dealer or other professional fiduciary organized, incorporated, or (if an individual) resident in the United
States;

 ii. Any estate of which any professional fiduciary acting as executor or administrator is a U.S. person if:

 A.
An executor or administrator of the estate who is not a U.S. person has sole or shared investment discretion
with respect to the assets of the estate; and

 B. The estate is governed by foreign law;

 

iii. Any trust of which any professional fiduciary acting as trustee is a U.S. person, if a trustee who is not a U.S. person has
sole or shared investment discretion with respect to the trust assets, and no beneficiary of the trust (and no settlor if the
trust is revocable) is a U.S. person;

 
iv. An employee benefit plan established and administered in accordance with the law of a country other than the United

States and customary practices and documentation of such country;

 v. Any agency or branch of a U.S. person located outside the United States if:

 A. The agency or branch operates for valid business reasons; and

 
B. The agency or branch is engaged in the business of insurance or banking and is subject to substantive

insurance or banking regulation, respectively, in the jurisdiction where located; and

 

vi. The International Monetary Fund, the International Bank for Reconstruction and Development, the Inter-American
Development Bank, the Asian Development Bank, the African Development Bank, the United Nations, and their
agencies, affiliates and pension plans, and any other similar international organizations, their agencies, affiliates and
pension plans.

                            



Exhibit 4.3

SUBSCRIPTION AGREEMENT

NeoStem, Inc.
420 Lexington Avenue
Suite 350
New York, New York 10170
Attention: Chief Executive Officer

Ladies and Gentlemen:

The undersigned investor (the “Investor”) under the following terms and conditions, offers to subscribe (the “Offer”) for the securities of NeoStem,
Inc., a Delaware corporation (the “Company” or “NeoStem”). The Company is offering (the “Offering”) units (“Units”) at a per Unit price equal to $60.00
(the “Unit Price”), with each Unit consisting of (a) 100 shares (the “Common Shares”) of common stock, $.001 par value (the “Common Stock”) and (b) 75
warrants (each, a “Warrant” and together the “Warrants”) each for the purchase of one share of Common Stock (each, a “Warrant Share”) at an exercise price
equal to the greater of (i) $.75 or (ii) $0.01 above the closing price of the Common Stock on the date the Subscription Agreement is executed by the investor,
subject to adjustment, exercisable after the date of issuance and expiring five years from the date of issuance. The form of Warrant is attached hereto as
Exhibit A.

The Investor understands that the Units are being issued pursuant to one or more exemptions from the registration requirements of the Securities Act
of 1933, as amended (the “Securities Act” or the “Act”), in a private placement pursuant to an exemption from registration under Regulation D promulgated
under Section 4(2) and Rule 506 of the Act and/or an exemption from registration under Regulation S promulgated under the Securities Act. As such, the
Common Stock, the Warrants and the Warrant Shares each are “restricted securities” and may not be sold or transferred absent a registration statement
declared effective under the Act or an exemption from the registration requirements of the Act.

1.    Subscription.

The closing (the “Closing”) of the transactions hereunder shall take place at the offices of the Company or at such other location as the Company
may determine after the receipt by the Company of subscriptions for Units from Investors from time to time and after it has been determined that all
conditions in this Agreement have been met. At each Closing, funds equal to the Subscription Amount of each Investor shall be delivered to the Company and
the Company shall promptly thereafter deliver to each such Investor his, her or its respective Common Shares and Warrants as provided herein. The Company
may close on any number of Units it may choose in its sole determination.

Subject to the terms and conditions hereinafter set forth in this Subscription Agreement, the Investor hereby offers to subscribe for Units as set forth
in the Investor Signature Page attached hereto and contemporaneously herewith makes payment for the purchase of the Units by wire transfer or bank check.

2.    Conditions.

The Offer is made subject to the following conditions: (i) that the Company, acting in good faith, shall have the right to accept or reject this Offer, in
whole or in part, for any reason; (ii) that the Investor agrees to comply with the terms of this Subscription Agreement; and (iii) the Units are accepted for
listing on the NYSE MKT.

Acceptance of this Offer shall be deemed given by the countersigning of this Subscription Agreement by the Company. In the event the Company
does not accept the Offer, any and all proceeds for the purchase of the Units by the Investor shall be returned to Investor.

3.    Representations and Warranties of the Investor.

The Investor, in order to induce the Company to accept this Offer, hereby warrants and represents as follows:

PLEASE CHECK ONE OR BOTH OF THE TWO BOXES BELOW AS APPROPRIATE:

☐ Investor is purchasing under Regulation D



OR

☐ Investor is purchasing under Regulation S

(a)    Organization; Authority. The Investor, if not an individual, is an entity duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization with the requisite power and authority to enter into and to consummate the transactions contemplated by
this Subscription Agreement and otherwise to carry out its obligations hereunder. The purchase by Investor of the Units hereunder has been duly
authorized by all necessary action on the part of Investor. This Subscription Agreement has been duly executed by Investor, and when delivered by
Investor in accordance with the terms hereof, will constitute the valid and legally binding obligation of Investor, enforceable against it in accordance
with its terms, except (i) as limited by general equitable principles and applicable bankruptcy, insolvency, reorganization, moratorium and other laws
of general application affecting enforcement of creditors' rights generally, and (ii) as limited by laws relating to the availability of specific
performance, injunctive relief or other equitable remedies.

(b)    Investor Representation for Purchase under Regulation D.

(i) Restricted Securities.  Investor understands that the Units, Common Shares, Warrants and Warrant Shares (collectively the “Securities”)
are each “restricted securities” and have not been registered under the Securities Act or qualified under any applicable state securities law by reason
of their issuance in a transaction that does not require registration or qualification (based in part on the accuracy of the representations and warranties
of the Investor contained herein), and that such securities must be held indefinitely unless a subsequent disposition is registered under the Securities
Act or any applicable state securities laws or is exempt from such registration. The Investor hereby agrees that the Company may insert the
following or similar legend on the face of the certificates evidencing the Units, Common Shares, Warrants and Warrant Shares, if required in
compliance with federal and state securities laws:

“THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES
ACT”) NOR UNDER THE SECURITIES LAWS OF ANY STATE.  THEY MAY NOT BE SOLD, OFFERED FOR SALE, OR HYPOTHECATED
IN THE ABSENCE OF A REGISTRATION STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIES UNDER SUCH ACT OR AN
OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED
PURSUANT TO A VALID EXEMPTION THEREFROM UNDER THE SECURITIES ACT.”

The Investor understands and acknowledges that the U.S. Securities and Exchange Commission (the “Commission”) currently takes the
position that coverage of short sales of shares of the Common Stock “against the box” prior to the effective date of a registration statement
registering the re-sale of the Common Shares and the Warrant Shares is a violation of Section 5 of the Securities Act, as set forth in Item 65, Section
5 under Section A, of the Manual of Publicly Available Telephone Interpretations, dated July 1997, compiled by the Office of Chief Counsel,
Division of Corporation Finance. Accordingly, the Investor agrees not to use any of the Common Shares or Warrant Shares to cover any short sales
made prior to the effective date of such registration statement.

(ii)    No Distribution. Investor is acquiring the Units as principal for its own account, in the ordinary course of its business, and not with a
view to or for distributing or reselling such Units or any part thereof. Investor has no present intention of distributing any of such Common Shares,
Warrants or Warrant Shares and has no agreement or understanding, directly or indirectly, with any other individual, corporation, partnership, trust,
incorporated or unincorporated association, joint venture, limited liability company, joint stock company, government (or an agency or subdivision
thereof), or other entity of any kind (each, a “Person”) regarding the distribution of such Common Shares, Warrants or Warrant Shares (this
representation and warranty not limiting such Investor's right or intent to sell the Common Share, Warrants or Warrant Shares pursuant to a
Registration Statement or otherwise in compliance with applicable federal and state securities laws).

(iii)    Investor Status.  Investor is an “Accredited Investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), or (a)(8) under the Securities
Act.  In general, an Accredited Investor is deemed to be an institution with assets in excess of $5,000,000 or individuals with net worth in excess of
$1,000,000 (excluding the value of the Investor's home) or annual income exceeding $200,000, or $300,000 jointly with their spouse and is defined
on Schedule A hereto.



(iv)    Experience of Investor. Investor, either alone or together with its representatives, has such knowledge, sophistication, and experience
in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Units, and has so
evaluated the merits and risks of such investment. The Investor has not authorized any Person to act as his Purchaser Representative (as that term is
defined in Regulation D of the General Rules and Regulations under the Act) in connection with this transaction. Investor is able to bear the
economic risk of an investment in the Units and, at the present time, is able to afford a complete loss of such investment.

(v)    General Solicitation. Investor is not purchasing the Units as a result of any advertisement, article, notice or other communication
regarding the Units published in any newspaper, magazine, or similar media or broadcast over television or radio or presented at any seminar or any
other general solicitation or general advertisement.

(c)         Investor Representations for Purchase under Regulation S.

(i)          Restricted Securities.  Investor understands that the Units, Common Shares, Warrants and Warrant Shares (collectively the
“Securities”) are each “restricted securities” and have not been registered under the Securities Act or qualified under any applicable state securities
law by reason of their issuance in a transaction that does not require registration or qualification (based in part on the accuracy of the representations
and warranties of the Investor contained herein), and that such securities must be held indefinitely unless a subsequent disposition is registered under
the Securities Act or any applicable state securities laws or is exempt from such registration.  The Investor hereby agrees that the Company may
insert the following or similar legend on the face of the certificates evidencing the Units, Common Shares, Warrants and Warrant Shares, if required
in compliance with federal and state securities laws:

"THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), AND
MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISTRIBUTED, DIRECTLY OR INDIRECTLY, IN THE UNITED STATES, ITS
TERRITORIES, POSSESSIONS, OR AREAS SUBJECT TO ITS JURISDICTION, OR TO OR FOR THE ACCOUNT OR BENEFIT OF A "U.S.
PERSON" AS THAT TERM IS DEFINED IN RULE 902 OR REGULATION S OF THE ACT, AT ANY TIME PRIOR TO ONE (1) YEAR AFTER THE
ISSUANCE OF THIS CERTIFICATE, IN THE ABSENCE OF (i) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER
THE ACT, OR (ii) AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT
REQUIRED PURSUANT TO A VALID EXEMPTION THEREFROM FROM UNDER THE ACT.  HEDGING TRANSACTIONS INVOLVING THE
SHARES REPRESENTED HEREBY MAY NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH THE ACT.  ANY SALES, TRANSFERS OR
OTHER DISTRIBUTIONS OF THE SECURITIES MUST BE MADE IN ACCORDANCE WITH THE PROVISIONS OF REGULATION S OF THE
ACT.  THIS CERTIFICATE MUST BE SURRENDERED TO THE COMPANY OR ITS TRANSFER AGENT AS A CONDITION PRECEDENT TO THE
SALE, TRANSFER OR OTHER DISTRIBUTION OF ANY INTEREST IN ANY OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE."

The Investor understands and acknowledges that the U.S. Securities and Exchange Commission (the “Commission”) currently takes the position that
coverage of short sales of shares of the Common Shares “against the box” prior to the effective date of a registration statement registering the re-sale of the
Units, Common Shares, Warrants and Warrant Shares is a violation of Section 5 of the Securities Act, as set forth in Item 65, Section 5 under Section A, of
the Manual of Publicly Available Telephone Interpretations, dated July 1997, compiled by the Office of Chief Counsel, Division of Corporation
Finance.  Accordingly, without limiting the restrictions set forth herein, Investor agrees not to use any of the Units, Common Shares, Warrants and Warrant
Shares to cover any short sales made prior to the effective date of such registration statement.
 

(ii)  (a)  Non-U.S. Person.  The Investor is a Non-U.S. Person (as defined herein).  As used herein, the term “United States” means and
includes the United States of America, its territories and possessions, any State of the United States, and the District of Columbia, and the term
“Non-U.S. Person” means any person who is not a U.S. Person, within the meaning of Regulation S, the definition of which is set forth on Schedule
B attached hereto, or is deemed not to be a U.S. Person pursuant to Rule 902(k)(2) of Regulation S, as set forth on Schedule C attached hereto.

(b)     The Investor has been advised and acknowledges that:

 

(1) the Securities have not been, and when issued, will not be registered pursuant to the
Securities Act, the securities laws of any state of the United States or the securities laws
of any other country;



 
(2) in issuing and selling the Securities to the Investor pursuant hereto, the Company is

relying upon the “safe harbor” provided by Regulation S;

 

(3) it is a condition to the availability of the Regulation S “safe harbor” that the Securities
not be offered or sold in the United States or to a U.S. Person until the expiration of a
period of one year following the Closing (the “Restricted Period”); and

 

(4) notwithstanding the foregoing, prior to the expiration of the Restricted Period the
Securities may be offered or sold by the holder thereof if such offer and sale is made in
compliance with the terms of this Agreement and either: (A) if the offer or sale is within
the United States or to or for the account of a U.S. Person (as such terms are defined in
Regulation S), the sale is made pursuant to an effective registration statement or
pursuant to an exemption from the registration requirements of the Securities Act; or (B)
the offer and sale is outside the United States and to other than a U.S. Person.

(iii)           The Investor agrees that with respect to the Securities until the expiration of the Restricted Period:

 

(1) the Investor, its agents or its representatives have not and will not solicit offers to buy,
offer for sale or sell any of the Securities, or any beneficial interest therein in the United
States or to or for the account of a U.S. Person during the Restricted Period; and

 

(2) notwithstanding the foregoing, prior to the expiration of the Restricted Period the
Securities shall not be offered or sold by the holder thereof unless such offer and sale is
made in compliance with the terms of this Agreement and either: (A) if the offer or sale
is within the United States or to or for the account of a U.S. Person (as such terms are
defined in Regulation S), the sale is made pursuant to an effective registration statement
or pursuant to an exemption from the registration requirements of the Securities Act; or
(B) the offer and sale is outside the United States and to other than a U.S. Person; and

 
(3) the Investor will not engage in hedging transactions with regard to the Securities unless

in compliance with the Securities Act.

The foregoing restrictions are binding upon subsequent transferees of the Securities, except for transferees pursuant to an effective registration statement.  The
Investor agrees that after the Restricted Period, the Securities may be offered or sold within the United States or to or for the account of a U.S. Person only
pursuant to applicable securities laws, including, without limitation, Regulation S.
 

(iv)        The Investor is not purchasing the Securities as a result of any advertisement, article, notice or other communication regarding the
Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any seminar or other general
solicitation or advertisement.  The Investor has not engaged, nor is it aware that any party has engaged, and the Investor will not engage or cause any
third party to engage, in any “directed selling efforts," as such term is defined in Regulation S, in the United States with respect to the Securities.

(v)         The Investor: (1) is domiciled and has its principal place of business outside the United States; (2) certifies it is not a U.S. Person
and is not acquiring the Securities for the account or benefit of any U.S. Person; and (3) at the time of the Closing, the Investor or persons acting on
the Investor's behalf in connection therewith will be located outside the United States.



(vi)        At the time of offering to the Investor and communication of the Investor's order to purchase the Securities and at the time of the
Investor's execution of this Agreement, the Investor or persons acting on the Investor's behalf in connection therewith were located outside the
United States.

(vii)       The Investor is not a “distributor” (as defined in Regulation S) or a “dealer” (as defined in the Securities Act).

(viii)      The Investor acknowledges that the Company shall make a notation in its stock books regarding the restrictions on transfer set forth
in this Agreement and shall transfer such shares on the books of the Company only to the extent consistent therewith.  In particular, the Investor
acknowledges that the Company shall refuse to register any transfer of the Securities not made in accordance with the provisions of Regulation S,
pursuant to registration pursuant to the Securities Act or pursuant to an available exemption from registration.

(ix)         The Investor hereby represents that the Investor is satisfied as to the full observance of the laws of the Investor's jurisdiction in
connection with any invitation to subscribe for the Securities or any use of the Agreement, including (i) the legal requirements within such Investor's
jurisdiction for the purchase of the Securities, (ii) any foreign exchange restrictions applicable to such purchase, (iii) any governmental or other
consents that may need to be obtained and (iv) the income tax and other tax consequences, if any, that may be relevant to the purchase, holding,
redemption, sale or transfer of the Securities.  The Investor's subscription and payment for, and the Investor's continued beneficial ownership of, the
Securities will not violate any applicable securities or other laws of the Investor's jurisdiction.

(x)          The Investor is a resident of a country (an “International Jurisdiction”) other than Canada or the United States and the decision to
subscribe for the Securities was taken in such International Jurisdiction.

(xi)         The delivery of this Subscription Agreement, the acceptance of it by the Company and the issuance of the Securities to the
Investor complies with all laws applicable to the Investor, including the laws of the Investor's jurisdiction of formation, and all other applicable laws,
and will not cause the Company to become subject to, or require it to comply with, any disclosure, prospectus, filing or reporting requirements under
any applicable laws of the International Jurisdiction.

(xii)        The Investor is knowledgeable of, or has been independently advised as to, the application or jurisdiction of the securities laws of
the International Jurisdiction which would apply to the subscription (other than the securities laws of Canada and the United States).

(xiii)       The Investor is purchasing the Securities pursuant to exemptions from the prospectus and registration requirements (or their
equivalent) under the applicable securities laws of that International Jurisdiction or, if such is not applicable, each is permitted to purchase the
Securities under the applicable securities laws of the International Jurisdiction without the need to rely on an exemption.

(xiv)       The applicable securities laws do not require the Company to register any of the Securities, file a prospectus or similar document,
or make any filings or disclosures or seek any approvals of any kind whatsoever from any regulatory authority of any kind whatsoever in the
International Jurisdiction.

 
(xv)       The Investor will not sell, transfer or dispose of the Securities except in accordance with all applicable laws, including, without

limitation, applicable securities laws of each of International Jurisdiction, Canada and the United States, and the Investor acknowledges that the
Company shall have no obligation to register any such purported sale, transfer or disposition which violates applicable, International Jurisdiction,
Canadian or United States or other securities laws.

(xvi)      Investor Status.  Investor is an “Accredited Investor” as defined in Rule 501(a)(1), (a)(2), (a)(3), (a)(7), or (a)(8) under the
Securities Act.  In general, an Accredited Investor is deemed to be an institution with assets in excess of $5,000,000 or individuals with net worth in
excess of $1,000,000 (excluding the value of an Investor's home) or annual income exceeding $200,000, or $300,000 jointly with their spouse and is
defined on Schedule A hereto.

(xvii)     Experience of Investor.  The Investor, either alone or together with its representatives, has such knowledge, sophistication, and
experience in business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Securities, and
has so evaluated the merits and risks of such



investment.  The Investor is able to bear the economic risk of an investment in the Securities and, at the present time, is able to afford a complete loss
of such investment.

(d)     Access to Information. The Investor has reviewed the SEC Reports (as that term is defined in Section 4(g)) . The Investor has also
been afforded the opportunity to ask questions of, and receive answers from, the officers and/or directors of the Company concerning the terms and
conditions of the Offering and to obtain any additional information, to the extent that the Company possesses such information, which Investor
considers necessary and appropriate in order to permit Investor to evaluate the merits and risks of an investment in the Units. It is understood that all
documents, records, and books pertaining to this investment have been made available for inspection by the Investor during reasonable business
hours at the Company's principal place of business. Notwithstanding the foregoing, it is understood that the Investor is purchasing the Units without
being furnished any prospectus setting forth all of the information that would be required to be furnished under the Securities Act and this Offering
has not been passed upon or the merits thereof endorsed or approved by any state or federal authorities.

4.    Representations and Warranties of the Company.

The Company hereby makes the following representations and warranties to the Investor:

(a)    Organization and Qualification. The Company is a corporation duly incorporated, validly existing and in good standing under the laws
of the State of Delaware, with the requisite power and authority to own and use its properties and assets and to carry on its business as currently
conducted. The Company is not in violation or default of any of the provisions of its respective certificate or articles of incorporation, bylaws or
other organizational or charter documents. The Company is duly qualified to conduct business and is in good standing as a foreign corporation in
each jurisdiction in which the nature of the business conducted or property owned by it makes such qualification necessary, except where the failure
to be so qualified or in good standing, as the case may be, would not have or reasonably be expected to result in (i) a material adverse effect on the
legality, validity or enforceability of this Subscription Agreement, (ii) a material adverse effect on the results of operations, assets, business,
prospects or financial condition of the Company, taken as a whole, or (iii) a material adverse effect on the Company's ability to perform in any
material respect on a timely basis its obligations under this Subscription Agreement (any of (i), (ii), or (iii), a “Material Adverse Effect”).

(b)    Authorization; Enforcement. The Company has the requisite corporate power and authority to enter into and to consummate the
Offering, to issue the Units and, upon due exercise of the Warrants, to duly issue the shares of Common Stock deliverable thereunder. The execution
and delivery of this Subscription Agreement and the Units by the Company and the consummation by it of the transactions contemplated hereby
have been duly authorized by all necessary action on the part of the Company and no further consent or action is required by the Company, other
than the Required Approvals (as defined below). This Subscription Agreement, when executed and delivered in accordance with the terms hereof,
will constitute the valid and binding obligation of the Company enforceable against the Company in accordance with its terms, except (i) as limited
by applicable bankruptcy, insolvency, reorganization, moratorium, and other laws of general application affecting enforcement of creditors' rights
generally and (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies.

(c)    No Conflicts. The execution, delivery, and performance of this Subscription Agreement by the Company and the consummation by the
Company of the Offering and issuance of the Units does not and will not: (i) conflict with or violate any provision of the Company's certificate or
articles of incorporation, bylaws or other organizational or charter documents or (ii) subject to obtaining the Required Approvals, conflict with, or
constitute a default (or an event that with notice or lapse of time or both would become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation (with or without notice, lapse of time or both) of any agreement, credit facility, debt, or other instrument
(evidencing the Company's debt or otherwise) or other understanding to which the Company is a party or by which any property or asset of the
Company is bound or affected, or (iii) result in a violation of any law, rule, regulation, order, judgment, injunction, decree, or other restriction of any
court or governmental authority as currently in effect to which the Company is subject (including federal and state securities laws and regulations),
or by which any property or asset of the Company is bound or affected; except in the case of each of clauses (ii) and (iii), such as could not,
individually or in the aggregate have a Material Adverse Effect.

(d)    Filings, Consents, and Approvals. The Company is not required to obtain any consent, waiver, authorization, or order of, give any
notice to, or make any filing or registration with, any court or other federal, state, local, or other governmental authority or other Person in
connection with the execution, delivery and performance by the Company of this Subscription Agreement, other than: (i) the filing with the
Commission of a Form D pursuant to



Commission Regulation D (as applicable), (ii) any applicable Blue Sky filings, and (iii) listing with the NYSE MKT (collectively, the “Required
Approvals”).

(e)    Issuance of the Units. The Units, and each component or underlying security, are duly authorized and, when issued and paid for in
accordance with this Subscription Agreement, will be duly and validly issued, fully paid and nonassessable, free and clear of all liens, and not
subject to any preemptive rights. The Company will reserve from its duly authorized capital stock a number of shares of Common Stock required for
issuance of the Warrant Shares.

(f)    Capitalization. The number of shares and type of all authorized, issued, and outstanding capital stock of the Company is as set forth in
the SEC Reports as of the respective dates set forth therein. No Person has any right of first refusal, preemptive right, right of participation, or any
similar right to participate in the Offering; provided that it is understood that the Company's Series E Preferred warrant holders (issued in connection
with the Series E Preferred stock which has since been redeemed) have certain anti-dilution rights as described in the SEC Reports. No further
approval or authorization of any stockholder, the Board of Directors of the Company, or others is required for the issuance and sale of the Units and
the underlying Warrant Shares. Upon exercise of the Warrants in accordance with their terms, the Warrant Shares issuable thereby will be deemed
duly authorized, validly issued, fully paid and non-accessible in all respects.

(g)    SEC Reports; Financial Statements. The Company has filed all reports required to be filed by it under the Securities Act and the
Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the one year preceding the date hereof (or such shorter period as the
Company was required by law to file such material) (the foregoing materials being collectively referred to herein as the “SEC Reports”). As of their
respective dates, the SEC Reports complied in all material respects with the requirements of the Securities Act and the Exchange Act and the rules
and regulations of the Commission promulgated thereunder, and none of the SEC Reports, when filed, contained any untrue statement of a material
fact or omitted to state a material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading. The Company has advised Investor(s) that a copy of each of the SEC Reports (together with all
exhibits and schedules thereto and as amended to date) is available at http://www.sec.gov, a website maintained by the Commission where Investor(s)
may view the SEC Reports.

(h)    Private Placement. Assuming the accuracy of the Investor representations and warranties set forth in Section 3, no registration under
the Securities Act is required for the offer and sale of the Units by the Company to the Investor as contemplated hereby or the exercise of the
Warrants.

(i)    No General Solicitation. Neither the Company nor any Person acting on behalf of the Company has offered or sold any of the Units by
any form of general solicitation or general advertising. The Company has offered the Units for sale only to each investor in the Offering and certain
other “accredited investors” within the meaning of Rule 501 under the Securities Act.

5.    Other Agreements of the Company and the Investor.

(a)    Exercise Procedures. The form of Notice of Exercise included in the Warrants sets forth the totality of the procedures required of the Investor in
order to exercise the Warrants.

(b)    Press Releases. The Company may issue a press release if required upon the final closing of the offering and in its reasonable discretion.

(c)     Confidentiality. Each Investor agrees that he, she or it will keep confidential and will not disclose, divulge or use for any purpose any
confidential, proprietary or secret information, which such Investor may obtain from the Company pursuant to financial statements, reports and other
materials or information submitted by the Company to such Investor pursuant to or in connection with this Subscription Agreement or otherwise (but
not including the filed SEC Reports) (“Confidential Information”), unless such Confidential Information is known, or until such Confidential
Information becomes known, to the public (other than as a result of a breach of this section by such Investor); provided, however, that an Investor
may disclose Confidential Information (i) to his, her or its attorneys, accountants, consultants, and other professionals to the extent necessary to
obtain their services in connection with monitoring his, her or its investment in the Company, or (ii) as may otherwise be required by law, provided
that the Investor takes reasonable steps to minimize the extent of any such required disclosure and promptly notifies the Company when it becomes
aware of such legal requirement.

6.    Miscellaneous.



(a)    Termination. The Investor agrees that he shall not cancel, terminate, or revoke this Subscription Agreement or any agreement of the Investor
made hereunder other than as set forth herein, and that this Subscription Agreement shall survive the death or disability of the Investor. If the
Company elects to cancel this Subscription Agreement, provided that it returns to the Investor, without interest and without deduction, all sums paid
by the Investor, this Offer shall be null and void and of no further force and effect, and no party shall have any rights against any other party
hereunder.

(b)    Entire Agreement. This Subscription Agreement, together with the schedules and exhibits hereto, contains the entire understanding of the
Company and the Investor with respect to the subject matter hereof.

(c)    Notices. Any and all notices or other communications or deliveries required or permitted to be provided hereunder shall be in writing and shall
be deemed given and effective on the earliest of (a) the second Business Day following the date of mailing, if sent by U.S. nationally recognized
overnight courier service, or (b) upon actual receipt by the party to whom such notice is required to be given. The address for such notices and
communications shall be to the Investor at his address set forth on the Investor Signature Page, and to the Company at the addresses set forth in the
SEC Reports.

(d)    Amendments; Waivers. No provision of this Agreement may be waived or amended except in a written instrument signed, in the case of an
amendment, or in the case of a waiver, by the Company and the individual Investor. No waiver of any default with respect to any provision,
condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver of any subsequent default or a waiver
of any other provision, condition or requirement hereof, nor shall any delay or omission of either party to exercise any right hereunder in any manner
impair the exercise of any such right.

(e)    Construction. The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to
limit or affect any of the provisions hereof.

(f)    Successors and Assigns. This Subscription Agreement shall be binding upon and inure to the benefit of the parties and their successors and
permitted assigns. The Company may not assign this Subscription Agreement or any rights or obligations hereunder without the prior written consent
of each Investor in the Offering. Investor may assign any or all of its rights under this Agreement to any Person to whom Investor assigns or transfers
any of the Common Shares or Warrant Shares.

(g)    No Third-Party Beneficiaries. This Subscription Agreement is intended for the benefit of the parties hereto and their respective successors and
permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.

(h)    Governing Law. All questions concerning the construction, validity, enforcement, and interpretation of this Subscription Agreement shall be
governed by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflicts
of law thereof. Each party agrees that all legal proceedings concerning the interpretations, enforcement and defense of the transactions contemplated
by this Subscription Agreement (whether brought against a party hereto or its respective affiliates, directors, officers, shareholders, employees, or
agents) shall be commenced exclusively in the state and federal courts sitting in the City of New York. Each party hereby irrevocably submits to the
exclusive jurisdiction of the state and federal courts sitting in the City of New York, Borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not
to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of any such court, that such suit, action or
proceeding is improper or inconvenient venue for such proceeding. Each party hereby irrevocably waives personal service of process and consents to
process being served in any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or overnight delivery (with
evidence of delivery) to such party at the address in effect for notices to it under this Subscription Agreement and agrees that such service shall
constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any right to serve
process in any manner permitted by law. The parties hereby waive all rights to a trial by jury. If either party shall commence an action or proceeding
to enforce any provisions of this Subscription Agreement, then the prevailing party in such action or proceeding shall be reimbursed by the other
party for its attorneys' fees and other costs and expenses incurred with the investigation, preparation, and prosecution of such action or proceeding.

(i)    Survival. The representations and warranties contained herein shall survive the closing of the transaction hereunder.



(j)    Execution. In the event that any signature is delivered by facsimile transmission, such signature shall create a valid and binding obligation of the
party executing (or on whose behalf such signature is executed) with the same force and effect as if such facsimile signature page were an original
thereof. This Agreement may be executed in two or more counterparts each of which shall be deemed an original, but all of which shall together
constitute one and the same instrument.

(k)    Severability. If any provision of this Subscription Agreement is held to be invalid or unenforceable in any respect, the validity and
enforceability of the remaining terms and provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and the
parties will attempt to agree upon a valid and enforceable provision that is a reasonable substitute therefor, and upon so agreeing, shall incorporate
such substitute provision in this Subscription Agreement.

(l)    Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including recovery of damages, each of Investor
and the Company will be entitled to specific performance under this Subscription Agreement. The parties agree that monetary damages may not be
adequate compensation for any loss incurred by reason of any breach of obligations described in the foregoing sentence and hereby agrees to waive
in any action for specific performance of any such obligation the defense that a remedy at law would be adequate.

(m)    Fees and Expenses. Except as provided in writing, the parties hereto shall be responsible for their own legal and other expenses, if any, in
connection with this transaction.

 



INVESTOR SIGNATURE PAGE FOR NEOSTEM, INC. SUBSCRIPTION AGREEMENT
Please print or type, Use ink only. (All Parties Must Sign)

The undersigned Investor hereby certifies that he (i) has received and relied solely upon the SEC Reports, this Subscription Agreement and their respective
exhibits and schedules, (ii) agrees to all the terms and conditions of this Subscription Agreement, (iii) meets the suitability standards set forth herein and (iv)
is a resident of the state or foreign jurisdiction indicated below.

Dollar Amount of Units Subscribed for: $             Date:_____________

    If other than individual check one         Name of Investor (Print)         and indicate capacity
of signatory

             under the signature:
______________________________________________     Trust

Name of Joint Investor (if any) (Print)         Estate
Uniform Gifts to Minors Act

______________________________________________     State of             
Signature of Investor                 Attorney-in-fact

Corporation
______________________________________________     Other

Signature of Joint Investor (if any)
    If Joint Ownership, Check one:

______________________________________________     Joint Tenants with Right of      Capacity of Signatory (if applicable)              Survivorship
Tenants in Common

______________________________________________     Tenants by the Entirety
Social Security or Taxpayer Identification Number         Community Property

Investor Address:                        Backup Withholding Statement:
Please check this box only if the ______________________________________________     investor is subject to backup

Street Address                 withholding
      
______________________________________________    Foreign Person:
City        State        Zip Code         Please check this box only if the                                      investor is a nonresident alien,

Foreign partnership, foreign trust,
Corporation, or foreign estate

Telephone: (    _____)                         Country_________________
Passport#________________

Fax: (        )                          ID#____________________
E-mail:                     _______     ID Type                                                              
Address for Delivery of Units (if different from above):

                            
______________________________________________

City        State        Zip Code

THE SUBSCRIPTION FOR UNITS OF NEOSTEM, INC. BY THE ABOVE NAMED INVESTOR(S) IS ACCEPTED THIS ________ DAY OF
_______ 2012.

            NEOSTEM, INC.

By:                    
Name: Robin L. Smith
Title: Chairman and CEO



Schedule A

Accredited Investor

An “accredited Investor” means:
 

 
i. a bank, insurance company, registered investment company, business development company, or small business investment

company;

 
ii. an employee benefit plan, within the meaning of the Employee Retirement Income Security Act, if a bank, insurance company, or

registered investment adviser makes the investment decisions, or if the plan has total assets in excess of $5 million;

 iii. a charitable organization, corporation, or partnership with assets exceeding $5 million;
 iv. a director, executive officer, or general partner of the company selling the securities;

 v. a business in which all the equity owners are accredited investors;

 
vi. a natural person who has individual net worth, or joint net worth with the person's spouse, that exceeds $1 million at the time of the

purchase, exclusive of the value of the person's primary residence;

 
vii. a natural person with income exceeding $200,000 in each of the two most recent years or joint income with a spouse exceeding

$300,000 for those years and a reasonable expectation of the same income level in the current year; or

 
viii. a trust with assets in excess of $5 million, not formed to acquire the securities offered, whose purchases a sophisticated person

makes.
 
 



Schedule B

U.S. Person

A "U.S. person" means:

 i. Any natural person resident in the United States;

 ii. Any partnership or corporation organized or incorporated under the laws of the United States;

 iii. Any estate of which any executor or administrator is a U.S. person;

 iv. Any trust of which any trustee is a U.S. person;

 v. Any agency or branch of a foreign entity located in the United States;

 
vi. Any non-discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary for the

benefit or account of a U.S. person;

 
vii. Any discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary organized,

incorporated, or (if an individual) resident in the United States; and

 viii. Any partnership or corporation if:

 A. Organized or incorporated under the laws of any foreign jurisdiction; and

 

B. Formed by a U.S. person principally for the purpose of investing in securities not registered under the Act, unless it is
organized or incorporated, and owned, by accredited investors (as defined in Rule 501(a)) who are not natural persons,
estates or trusts.

 
 

 



Schedule C

Non-U.S. Person

The following are not "U.S. persons":

 i.

Any discretionary account or similar account (other than an estate or trust) held for the benefit or account of a non-U.S.
person by a dealer or other professional fiduciary organized, incorporated, or (if an individual) resident in the United
States;

 ii. Any estate of which any professional fiduciary acting as executor or administrator is a U.S. person if:

 A.
An executor or administrator of the estate who is not a U.S. person has sole or shared investment discretion
with respect to the assets of the estate; and

 B. The estate is governed by foreign law;

 

iii. Any trust of which any professional fiduciary acting as trustee is a U.S. person, if a trustee who is not a U.S. person has
sole or shared investment discretion with respect to the trust assets, and no beneficiary of the trust (and no settlor if the
trust is revocable) is a U.S. person;

 iv.
An employee benefit plan established and administered in accordance with the law of a country other than the United
States and customary practices and documentation of such country;

 v. Any agency or branch of a U.S. person located outside the United States if:

 A. The agency or branch operates for valid business reasons; and

 B.
The agency or branch is engaged in the business of insurance or banking and is subject to substantive
insurance or banking regulation, respectively, in the jurisdiction where located; and

 

vi. The International Monetary Fund, the International Bank for Reconstruction and Development, the Inter-American
Development Bank, the Asian Development Bank, the African Development Bank, the United Nations, and their
agencies, affiliates and pension plans, and any other similar international organizations, their agencies, affiliates and
pension plans.

                            



Exhibit 4.4

    
THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE SECURITIES LAWS AND HAVE BEEN ISSUED IN
RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND SUCH OTHER
SECURITIES LAWS. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY BE SOLD, ASSIGNED,
TRANSFERRED, ENCUMBERED, OR OTHERWISE DISPOSED OF, EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OR AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY
THAT SUCH REGISTRATION IS NOT REQUIRED.

WARRANT TO PURCHASE SHARES OF COMMON STOCK

OF

NEOSTEM, INC.

THIS CERTIFIES that, for value received, [INVESTOR]. is entitled to purchase from NEOSTEM, INC., a Delaware corporation (the
“Corporation”), subject to the terms and conditions hereof, ____________________(__________) shares (the “Warrant Shares”) of common
stock, $.001 par value (the “Common Stock”). This warrant, together with all warrants hereafter issued in exchange or substitution for this
warrant, is referred to as the “Warrant” and the holder of this Warrant is referred to as the “Holder.” The number of Warrant Shares is subject to
adjustment as hereinafter provided. Notwithstanding anything to the contrary contained herein, this Warrant shall expire at 5:00 p.m. (Eastern
Time) on_______ __, 2017 (the “Termination Date”).

1.    Exercise of Warrants. The Holder may, at any time commencing six months after the date of issuance and prior to the Termination
Date, exercise this Warrant in whole or in part at an exercise price per share equal to the greater of: (i) $.75 per share, or (ii) $0.01 above the
closing price of the Common Stock on the date the Subscription Agreement is executed by the investor, subject to adjustment as provided herein
(the “Exercise Price”), by the surrender of this Warrant (properly endorsed) at the principal office of the Corporation, or at such other agency or
office of the Corporation in the United States of America as the Corporation may designate by notice in writing to the Holder at the address of
such Holder appearing on the books of the Corporation, and by payment to the Corporation of the Exercise Price in lawful money of the United
States by check or wire transfer for each share of Common Stock being purchased. Upon any partial exercise of this Warrant, there shall be
executed and issued to the Holder a new Warrant in respect of the shares of Common Stock as to which this Warrant shall not have been
exercised. In the event of the exercise of the rights represented by this Warrant, a certificate or certificates for the Warrant Shares so purchased,
as applicable, registered in the name of the Holder, shall be delivered to the Holder hereof as soon as practicable after the rights represented by
this Warrant shall have been so exercised.

2.    Reservation of Warrant Shares. The Corporation agrees that, prior to the expiration of this Warrant, it will at all times have
authorized and in reserve, and will keep available, solely for issuance or delivery upon the exercise of this Warrant, the number of Warrant
Shares as from time to time shall be issuable by the Corporation upon the exercise of this Warrant.

3.    No Stockholder Rights; No Rights to Net Cash Settle. This Warrant shall not entitle the holder hereof to any voting rights or other
rights as a stockholder of the Corporation. In no event may this Warrant be net cash settled.

4.    Transferability of Warrant. Prior to the Termination Date and subject to compliance with applicable Federal and State securities and
other laws, this Warrant and all rights hereunder are transferable, in whole or in part, at the office or agency of the Company by the Holder in
person or by duly authorized attorney, upon surrender of this



Warrant together with the Assignment Form annexed hereto properly endorsed for transfer. Any registration rights to which this Warrant may
then be subject shall be transferred together with the Warrant to the subsequent Investor.

5.    Certain Adjustments. With respect to any rights that Holder has to exercise this Warrant and convert into shares of Common Stock,
Holder shall be entitled to the following adjustments:

(a)    Merger or Consolidation. If at any time there shall be a merger or a consolidation of the Corporation with or into another
entity when the Corporation is not the surviving corporation, then, as part of such merger or consolidation, lawful provision shall be made so
that the holder hereof shall thereafter be entitled to receive upon exercise of this Warrant, during the period specified herein and upon payment
of the aggregate Exercise Price then in effect, the number of shares of stock or other securities or property (including cash) of the successor
corporation resulting from such merger or consolidation, to which the holder hereof as the holder of the stock deliverable upon exercise of this
Warrant would have been entitled in such merger or consolidation if this Warrant had been exercised immediately before such transaction. In
any such case, appropriate adjustment shall be made in the application of the provisions of this Warrant with respect to the rights and interests
of the holder hereof as the holder of this Warrant after the merger or consolidation.

(b)    Reclassification, Recapitalization, etc. If the Corporation at any time shall, by subdivision, combination or reclassification
of securities, recapitalization, automatic conversion, or other similar event affecting the number or character of outstanding shares of Common
Stock, or otherwise, change any of the securities as to which purchase rights under this Warrant exist into the same or a different number of
securities of any other class or classes, this Warrant shall thereafter represent the right to acquire such number and kind of securities as would
have been issuable as the result of such change with respect to the securities that were subject to the purchase rights under this Warrant
immediately prior to such subdivision, combination, reclassification or other change.

(c)    Split or Combination of Common Stock and Stock Dividend. In case the Corporation shall at any time subdivide, redivide,
recapitalize, split (forward or reverse) or change its outstanding shares of Common Stock into a greater number of shares or declare a dividend
upon its Common Stock payable solely in shares of Common Stock, the Exercise Price shall be proportionately reduced and the number of
Warrant Shares proportionately increased. Conversely, in case the outstanding shares of Common Stock of the Corporation shall be combined
into a smaller number of shares, the Exercise Price shall be proportionately increased and the number of Warrant Shares proportionately
reduced.

6.    Legend and Stop Transfer Orders. Upon exercise of any part of the Warrant, the Corporation shall instruct its transfer agent to enter
stop transfer orders with respect to such Warrant Shares, and all certificates or instruments representing the Warrant Shares shall bear on the
face thereof substantially the following legend:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY OTHER APPLICABLE SECURITIES LAWS AND HAVE
BEEN ISSUED IN RELIANCE UPON AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES
ACT AND SUCH OTHER SECURITIES LAWS. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION
HEREIN MAY BE SOLD, ASSIGNED, TRANSFERRED, ENCUMBERED, OR OTHERWISE DISPOSED OF, EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR AN OPINION OF
COUNSEL REASONABLY SATISFACTORY TO THE CORPORATION THAT SUCH REGISTRATION IS NOT REQUIRED.

7.    Redemption of Warrant. This Warrant is subject to redemption by the Company as provided in this Section 7.

(a)    This Warrant may be redeemed, at the option of the Company, in whole and not in part, at a redemption price of $.0001
per Warrant (the “Redemption Price”), provided (i) the average closing price of the Common



Stock as quoted by Bloomberg, LP., or the Principal Trading Market (as defined below) on which the Common Stock is included for quotation
or trading, shall equal or exceed $1.25 per share (taking into account all adjustments) for twenty (20) out of thirty (30) consecutive trading
days. (b)    If the conditions set forth in Section 7(a) are met, and the Company desires to exercise its right to redeem this Warrant, it shall mail a
notice (the “Redemption Notice”) to the registered holder of this Warrant by two day courier , at least ten (10) business days prior to the date
fixed by the Company for redemption of the Warrants (the “Redemption Date”).

(c )    The Redemption Notice shall specify (i) the Redemption Price, (ii) the Redemption Date, (iii) the place where the
Warrant certificates shall be delivered and the redemption price paid, and (iv) that the right to exercise this Warrant shall terminate at 5:00 p.m.
(New York time) on the business day immediately preceding the Redemption Date. No failure to mail such notice nor any defect therein or in
the mailing thereof shall affect the validity of the proceedings for such redemption except as to a holder (a) to whom notice was not mailed, or
(b) whose notice was defective. An affidavit of the Secretary or an Assistant Secretary of the Company that the Redemption Notice has been
mailed shall, in the absence of fraud, be prima facie evidence of the facts stated therein.

(d)    Any right to exercise a Warrant shall terminate at 5:00 p.m. (New York time) on the business day immediately preceding
the Redemption Date. On and after the Redemption Date, the holder of this Warrant shall have no further rights except to receive, upon
surrender of this Warrant, the Redemption Price.

(e)    From and after the Redemption Date, the Company shall, at the place specified in the Redemption Notice, upon
presentation and surrender to the Company by or on behalf of the holder thereof the warrant certificates evidencing this Warrant being
redeemed, deliver, or cause to be delivered to or upon the written order of such holder, a sum in cash equal to the Redemption Price of this
Warrant. From and after the Redemption Date, this Warrant shall expire and become void and all rights hereunder and under the warrant
certificates, except the right to receive payment of the Redemption Price, shall cease.

8.    Miscellaneous. This Warrant shall be governed by and construed in accordance with the laws of the State of New York. All the
covenants and provisions of this Warrant by or for the benefit of the Corporation shall bind and inure to the benefit of its successors and assigns
hereunder. Nothing in this Warrant shall be construed to give to any person or corporation other than the Corporation and the holder of this
Warrant any legal or equitable right, remedy, or claim under this Warrant. This Warrant shall be for the sole and exclusive benefit of the
Corporation and the Holder. The section headings herein are for convenience only and are not part of this Warrant and shall not affect the
interpretation hereof. Upon receipt of evidence satisfactory to the Corporation of the loss, theft, destruction, or mutilation of this Warrant, and
of indemnity reasonably satisfactory to the Corporation, if lost, stolen, or destroyed, and upon surrender and cancellation of this Warrant, if
mutilated, the Corporation shall execute and deliver to the Holder a new Warrant of like date, tenor, and denomination.

IN WITNESS WHEREOF, the Corporation has caused this Warrant to be executed by its duly authorized officers under its seal, this
_____ day of __________2012.

NEOSTEM, INC.
    

                            
Robin L. Smith,
Chairman & Chief Executive Officer



WARRANT EXERCISE FORM

To Be Executed by the Holder in Order to Exercise Warrant

To:    NeoStem, Inc.                        Dated: ________________ __, 20__
420 Lexington Avenue
Suite 350
New York, New York 10170
Attn: Chairman and CEO

The undersigned, pursuant to the provisions set forth in the attached Warrant No. ______, hereby irrevocably elects to purchase
____________ shares of the Common Stock of NeoStem, Inc. covered by such Warrant.

• The undersigned herewith makes payment of the full purchase price for such shares at the price per share provided for in such Warrant.
Such payment takes the form of $__________ in lawful money of the United States.

The undersigned hereby requests that certificates for the Warrant Shares purchased hereby be issued in the name of:

                            

                            
(please print or type name and address)

                            
(please insert social security or other identifying number)

and be delivered as follows:

                            

                            
(please print or type name and address)

                            
(please insert social security or other identifying number)

and if such number of shares of Common Stock shall not be all the shares evidenced by this Warrant Certificate, that a new Warrant for the
balance of such shares be registered in the name of, and delivered to, Holder.

                            
Signature of Holder

SIGNATURE GUARANTEE:

                            



ASSIGNMENT FORM

(To assign the foregoing warrant, execute
this form. Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

whose address is

                                                

                                                

Dated: ________ __, 20___

Holder's Signature:                            
Holder's Address:                            

                                                

Signature Guaranteed:                        

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or
enlargement or any change whatsoever, and must be guaranteed by a bank or trust Corporation. Officers of corporations and those acting in a
fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.

 



Exhibit 5.1

December 7, 2012

NeoStem, Inc.

420 Lexington Avenue, Suite 350

New York, New York 10170

Re:     Registration Statement on Form S-3

Ladies and Gentlemen:

We have served as special counsel in connection with the preparation of your Registration Statement on Form S-3 (the “Registration Statement”) filed with

the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”), relating the registration for resale under the Act by

certain selling stockholders (the “Selling Stockholders”) of an aggregate of 2,291,666 shares of common stock, par value $0.001 per share (“Common

Stock”), of NeoStem, Inc., a Delaware corporation (the “Company”), that have been issued (such shares of Common Stock that have been issued, the

“Shares”) or that are issuable upon exercise of warrants issued by the Company (such shares of Common Stock issuable upon exercise of warrants, the

“Warrant Shares”).

We have examined such corporate records, certificates and other documents and such questions of law as we have considered necessary and appropriate for

the purposes of this opinion.

Upon the basis of such examination, we advise you that, in our opinion, (i) the Shares to be sold by the Selling Stockholders pursuant to the Registration

Statement have been duly authorized and are validly issued, fully paid and non-assessable, and (ii) the Warrant Shares to be sold by the Selling Stockholders

pursuant to the Registration Statement have been duly authorized and, when issued in accordance with the terms and conditions of the respective warrant

(including the due payment of any exercise price therefore specified in the respective warrant), will be validly issued, fully paid and non-assessable.

Our opinion herein is expressed solely with respect to the federal laws of the United States and the General Corporation Law of the State of Delaware.  Our

opinion is based on these laws as in effect on the date hereof.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to this firm in the Registration Statement.  In

giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act.

    Very truly yours,
  
 /s/ LOWENSTEIN SANDLER PC

 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated March 20, 2012 (except for Notes 3 and 11, as to which the date is August 14, 2012), with respect to the consolidated

financial statements of NeoStem, Inc. and subsidiaries included in the Current Report on Form 8-K, dated August 14, 2012, which is incorporated by

reference in this Registration Statement. We consent to the incorporation by reference in the Registration Statement of the aforementioned report and to the

use of our name as it appears under the caption “Experts.”

/s/ GRANT THORNTON LLP

New York, New York
December 7, 2012



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated April 5, 2011, relating to the 2010 financial

statements (before retrospective adjustments to the financial statements and financial statement disclosures) of NeoStem, Inc. and subsidiaries (not presented

herein), (which report expresses an unqualified opinion and includes an explanatory paragraph relating to the fact that Deloitte & Touche LLP was not

engaged to audit, review or apply any procedures to (1) the adjustments to retrospectively apply the change in accounting related to the adoption of Financial

Accounting Standards Board Accounting Standards Update 2011-05, “Comprehensive Income (Topic 220) - Presentation of Comprehensive Income”, and (2)

the retrospective adjustments for the discontinued operations discussed in Note 11 to the consolidated financial statements and, accordingly, does not express

an opinion or any other form of assurance about whether such retrospective adjustments are appropriate and have been properly applied), appearing in the

Current Report on Form 8-K filed with the SEC on August 15, 2012, of NeoStem, Inc., and to the reference to us under the heading “Experts” in the

Prospectus, which is part of such Registration Statement.

/s/ DELOITTE & TOUCHE LLP

Parsippany, New Jersey

December 7, 2012

 


