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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements

of Certain Officers.

On July 7, 2010, pursuant to a letter agreement (the “Employment Agreement Extension”) entered into with Catherine M. Vaczy, Esq., the Vice
President and General Counsel of NeoStem, Inc. (the “Company”), the Company extended Ms. Vaczy’s employment agreement dated January 26, 2007, as
amended on January 9, 2008 and August 29, 2008 and reinstated and extended on July 8, 2009 for a one year term (as so amended and extended, the “Original
Agreement”).  The Employment Agreement Extension was effective as of July 7, 2010 (the “Effective Date”) and continues through December 31, 2011 (as
extended, the “Term”).  The Employment Agreement Extension provides that during the Term, Ms. Vaczy shall receive (i) a base salary of $211,000 per
annum which will be increased by ten percent (10%) on the one year anniversary of the Effective Date; (ii) a bonus of $50,000, half of which is payable upon
the Effective Date and half of which is payable upon achievement of a business milestone; (iii) a minimum bonus of $60,000 during the second year of the
Term; (iv) an  option (the “Option”) on the Effective Date under the Company’s 2009 Equity Compensation Plan (the “2009 Plan”) to purchase 350,000
shares of the Company’s Common Stock, which shall vest and become exercisable as to 100,000 shares on the one year anniversary of the Effective Date,
50,000 shares on December 31, 2011, and as to the remaining 200,000 shares upon the achievement of business milestones, the per share exercise price of the
Option equal to the closing price of the Common Stock on the Effective Date and the Option subject to all the terms and conditions of the 2009 Plan; (v) stem
cell collection; and (vi) business club dues not to exceed $5,000 annually.  Except as set forth in the Employment Agreement Extension, the terms of the
Original Employment Agreement remain unchanged.

On July 7, 2010, the vesting of options previously granted under the 2009 Plan to Robin L. Smith, the Company’s Chief Executive Officer, effective
October 29, 2009 to purchase an aggregate of 500,000 shares of Common Stock at $2.04 per share, to vest as to 250,000 shares on July 8, 2011 and as to
250,000 shares upon the achievement of a business milestone, was accelerated to July 7, 2010 as authorized by the Compensation Committee of the Board of
Directors.  The Compensation Committee also ratified revising the vesting period of 200,000 shares of common stock which were issued to Dr. Smith under
the 2009 Plan on July 8, 2009.  The shares were previously scheduled to vest upon the achievement of a business milestone and the revision resulted in the
acceleration of the vesting of the stock award.  As previously disclosed, the Company agreed to pay total withholding taxes in connection with the stock
award and total withholding taxes in the approximate amount of $183,500 were paid by the Company in connection with the stock award.
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SIGNATURE

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

 
 NEOSTEM, INC.  
     
     
 By: /s/ Catherine M. Vaczy  
  Name: Catherine M. Vaczy  
  Title: Vice President and General Counsel  

Date:  July 9, 2010
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