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PROSPECTUS

19,802,000 Shares

Athersys, Inc.

Common Stock

We are offering 19,802,000 shares of our common stock. Our common stock is listed on The NASDAQ Capital Market under the symbol
�ATHX.� The last sale price of our common stock on October 25, 2012, as reported by The NASDAQ Capital Market, was $1.01 per share.

Investing in our common stock involves risk. Please read carefully the section entitled �Risk Factors� beginning on page 7 of this
prospectus.

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.

Per Share Total
Public Offering Price $ 1.01 $ 20,000,020
Underwriting Discounts and Commissions(1) $ 0.0606 $ 1,200,001
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Proceeds to Us, Before Expenses $ 0.9494 $ 18,800,019

(1) Additional compensation is further described in the section entitled �Underwriting� in this prospectus.
We have granted the underwriters the right to purchase, exercisable within a 30-day period, up to an additional 2,970,300 shares of our common
stock solely to cover over-allotments.

The underwriters expect to deliver the shares of common stock against payment on or about October 31, 2012.

Sole Book-Running Manager

Piper Jaffray
First Analysis Securities Corporation

Prospectus dated October 25, 2012
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We have not authorized anyone to provide any information other than that contained in or incorporated by reference into this
prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have referred you. We have not authorized
any other person to provide you with different information. We take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. We are not making an offer to sell these securities in any jurisdiction
where the offer or sale is not permitted. You should assume that the information appearing in this prospectus is accurate only as of the
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus and does not contain all of the information that you should
consider before investing in our common stock. You should read this entire prospectus carefully, including the sections entitled �Risk Factors�
and �Management�s Discussion and Analysis of Financial Condition and Results of Operations,� and our historical consolidated financial
statements and related notes incorporated herein by reference. In this prospectus, unless the context requires otherwise, references to
�Athersys,� �we,� �our� or �us� refer to Athersys, Inc. and its consolidated subsidiaries.

Company Overview

We are an international biotechnology company that is focused primarily in the field of regenerative medicine. We are committed to the
discovery and development of best-in-class therapies designed to extend and enhance the quality of human life. We have established a portfolio
of therapeutic product development programs to address significant unmet medical needs in multiple disease areas. We are developing our lead
platform product, MultiStem®, a patented and proprietary allogeneic stem cell product that has been evaluated in two completed Phase I clinical
trials and is currently being evaluated in two ongoing Phase II clinical trials. Our current clinical development programs are focused on treating
inflammatory & immune disorders, neurological conditions, cardiovascular disease, and other conditions. These represent major areas of clinical
need, as well as substantial commercial opportunities.

We believe MultiStem represents a breakthrough in the field of regenerative medicine and stem cell therapy and could be used to treat a range of
disease indications. MultiStem is a patented and proprietary product that enhances tissue repair and healing in multiple ways, including reducing
inflammatory damage, protecting tissue that is at risk following acute or ischemic injury, and promoting formation of new blood vessels in
regions of ischemic injury. The cells comprising MultiStem appear to be responsive to the environment in which they are administered, homing
to sites of injury and active disease response and producing proteins that may provide benefit in acute or chronic conditions. In contrast to
traditional pharmaceutical products or biologics that generally act through a single biological mechanism of action, the MultiStem product can
enhance healing and tissue repair through multiple distinct mechanisms acting simultaneously, by producing a range of therapeutic factors and
dynamically responding to the needs of the body�resulting in a more effective therapeutic response.

The MultiStem product is unique among regenerative medicine approaches, because it can be manufactured on a large scale, may be
administered in an �off-the-shelf� manner with minimal processing, and can augment healing in multiple ways, providing biological potency other
cell therapy approaches cannot. Additionally, the MultiStem product has demonstrated a consistent safety profile in both preclinical and clinical
studies. Like drugs and biologics, the product is cleared from the body over time, enhancing product safety relative to other types of stem cell
therapy. While the product does not permanently engraft in the patient, the therapeutic effects of treatment with MultiStem cells appear to be
quite durable.

We believe the therapeutic and commercial potential for MultiStem to be very broad, applying to many areas of significant unmet medical need.
We are pursuing opportunities in several potential multi-billion dollar markets. While traditional pharmaceuticals or biologic therapies typically
may be used to treat only a single disease or narrowly defined set of related conditions, MultiStem appears to have far broader potential and
could be developed in different formulations and with different delivery approaches to efficiently treat a range of disease indications.

We have already evaluated the use of MultiStem as a potential treatment for a range of disease indications. Working with an international
network of leading investigators and prominent research and
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clinical institutions, and through our own internal efforts, we have explored the potential for MultiStem to be used in acute and chronic forms of
inflammatory & immune disorders, neurological conditions, cardiovascular disease, certain pulmonary conditions, and other areas.

To date, we have successfully advanced MultiStem into five clinical stage programs, each of which addresses a significant area of medical need
and represents a large commercial market opportunity. MultiStem has been evaluated in two completed clinical trials, one exploring the potential
to treat patients that have suffered a heart attack, and the other evaluating the potential to reduce graft versus host disease, or GvHD, as well as
other complications, and to provide supportive care to patients being treated for leukemia or related conditions. MultiStem is currently being
evaluated in two additional clinical programs in the inflammatory & immune disease and neurological areas. In one study, which is being
conducted with our partner Pfizer Inc., or Pfizer, MultiStem is being administered to patients with inflammatory bowel disease, or IBD. In
another ongoing study, we are evaluating the potential to treat patients that have suffered neurological damage from a stroke. In addition, a
leading clinical center in Europe, and a research collaborator, has recently received authorization to conduct an initial clinical trial evaluating
administration of MultiStem in patients that have received a solid organ transplant.

In addition to our MultiStem programs, we have applied our pharmaceutical discovery capabilities to identify and develop novel
pharmaceuticals to treat obesity, related metabolic conditions such as diabetes, and certain neurological indications, such as schizophrenia, as
well as small molecule compounds that may be used to enhance the production or therapeutic effectiveness of MultiStem or related products,
increase the product�s biological potency for certain indications and lead to second or third generation products in the regenerative medicine area.
Our 5HT2c agonist program for obesity works by the same mechanism as Lorcaserin, which was recently approved by the U.S. Food and Drug
Administration, or FDA, for the treatment of obesity, and we believe our compounds may have the potential for providing superior weight loss
performance, while also achieving a superior safety and tolerability profile. In addition, we have demonstrated our compounds are
complementary with other agents that have been approved by the FDA for treating obesity. Furthermore, certain compounds that we developed
may also have relevance in other disease areas, such as the treatment of schizophrenia. We are actively exploring partnership opportunities for
our 5HT2c program in both the obesity and schizophrenia areas.

Business Strategy

Our principal business objective is to discover, develop and commercialize novel therapeutic products for disease indications that represent
significant areas of clinical need and commercial opportunity. The key elements of our strategy are outlined below:

� Efficiently Conduct Clinical Development to Establish Clinical Proof of Concept and Biological Activity with our Lead
Product Candidates.    MultiStem represents a novel therapeutic modality for the treatment of inflammatory & immune system
disorders, neurological conditions and cardiovascular disease, as well as in other areas. MultiStem may be administered like
other biologics, intravenously, via catheter, or by local injection. The cells appear to be responsive to their environment, homing
to sites of injury and active disease response and producing proteins that may provide benefit in acute or chronic conditions.
Additionally, MultiStem cell therapy may deliver therapeutic benefit through several distinct mechanisms of action, including
reducing inflammatory damage, protecting tissue that is at risk following acute or ischemic injury, and promoting formation of
new blood vessels in regions of ischemic injury. We are conducting a number of clinical studies with the intent to establish proof
of concept and/or proof of biological activity in a number of important disease areas where the cell therapies would be expected
to have benefit � inflammatory & immune system dysfunctions, neurological conditions and cardiovascular
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disease. Our focus is on conducting well-designed studies early in the clinical development process to establish a robust
foundation for subsequent development, partnership and expansion into complementary areas. We are committed to a rigorous
clinical and regulatory framework, which we believe has helped to advance our programs efficiently, and is also a result of the
quality of our regulatory submissions and transparency in our discussions with the FDA have resulted in a successful regulatory
partnership that has helped to advance our programs efficiently.

� Continue to Refine and Improve our Manufacturing and Related Processes and Deepen our Understanding of Therapeutic
Mechanisms of Action.    A key aspect of MultiStem is its substantial expansion capacity ex vivo relative to other cell types.
This enables large scale production of the clinical product, which enables greater consistency, specificity and cost of goods
advantages over other cell therapies. We plan to build on this intrinsic biological advantage by continuing to advance and
optimize our production and process development approaches, further developing new manufacturing approaches including our
bioreactor platform, and optimizing the plant to bedside supply chain to support late stage development and commercialization.
Additionally, we will continue to refine our understanding of our products� activities and mechanisms of action to enable
optimization of administration and dosing and to prepare the foundation for product enhancements and next generation
opportunities.

� Enter into Licensing or Product Co-Development Arrangements in Certain Areas, while Out-Licensing Opportunities in
Non-Core Areas.    In addition to our internal development efforts, an important part of our product development strategy is to
work with collaborators and partners to accelerate product development, reduce our development costs, and broaden our
commercialization capabilities. We have entered into licensing and product co-development arrangements with qualified
commercial partners to achieve these objectives. We anticipate that this strategy will help us to develop a portfolio of high
quality product development opportunities, enhance our clinical development and commercialization capabilities, and increase
our ability to generate value from our proprietary technologies. Over the past decade, we have entered into technology licensing
arrangements and established product commercialization and co-development partnerships with companies such as Pfizer,
Angiotech Pharmaceuticals, Inc., or Angiotech, Bristol-Myers Squibb Company, or Bristol-Myers Squibb, Johnson & Johnson,
Wyeth and RTI Biologics, Inc., or RTI. These partnerships generate revenue and provide capital that allows us to advance
certain programs further in development.

� Efficiently Explore New High Potential Therapeutic Applications, Leveraging Third-Party Research Collaborations and our
Results from Related Areas.    Our product candidates have shown promise in multiple disease areas, including in treating
inflammatory & immune disorders, neurological conditions, cardiovascular disease, and other areas. We are committed to
exploring potential clinical indications where our therapies may achieve best-in-class profile, and where we can address
significant unmet medical needs. In order to achieve this goal, over the past decade, we have established collaborative research
relationships with investigators from many leading research and clinical institutions across the United States and Europe,
including the Cleveland Clinic, Case Western Reserve University, University of Minnesota, the Medical College of Georgia, the
University of Oregon Health Sciences Center, the University of Texas Health Science Center at Houston, the University of
Pittsburgh Medical Center, the Katholieke Universiteit Leuven, or KUL, and other institutions. Through this network of
collaborations, we have studied MultiStem in a range of preclinical models that reflect various types of human disease or injury
in the
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cardiovascular, neurological, and immunological areas. These collaborative relationships have enabled us to cost effectively
explore where MultiStem may have therapeutic relevance, and how it may be utilized to advance treatment over current clinical
care. Additionally, we have shown that we can leverage clinical safety data and preclinical results from some programs to
support accelerated clinical development efforts in other areas, saving substantial development time and resources compared to
traditional drug development where generally each program is separately developed.

� Continue to Expand our Intellectual Property Portfolio.    We have a broad intellectual property estate that covers our
proprietary products and technologies, as well as methods of production and methods of use. Our intellectual property is
important to our business and we take significant steps to protect its value. We have ongoing research and development efforts,
both through internal activities and through collaborative research activities with others, which aim to develop new intellectual
property and enable us to file patent applications that cover new applications of our existing technologies or product candidates,
including MultiStem and other opportunities.

Risks Related to Our Business

Investing in our common stock involves substantial risk. You should carefully consider all of the information in this prospectus prior to investing
in our common stock. There are numerous risk factors related to our business that are described under �Risk Factors� and elsewhere in this
prospectus. Among these important risks are the following:

� our clinical trials may not be successful, and clinical results may not reflect results seen in previously conducted preclinical
studies;

� we do not have adequate funding to complete development in some areas, and may not be able to access additional capital on
reasonable terms or at all to complete development;

� our current or future partners may not be able to adequately support development in designated areas, or they may elect to
change their strategic or business priorities, and these changes may have an adverse impact on us, our development plans, or our
business;

� we may encounter unexpected regulatory changes that delay or impede our development and commercialization efforts;

� there may be unexpected changes in intellectual property law;

� product reimbursement challenges;

� we may encounter manufacturing and distribution challenges; and

� we may not be able to recruit or retain well qualified personnel that are necessary for us to conduct our business.
Corporate Information
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We were incorporated in Delaware on October 24, 1995. On June 8, 2007, we merged with a wholly owned subsidiary of BTHC VI, Inc., a
Delaware corporation, and, on August 31, 2007, BTHC VI, Inc. changed its name to Athersys, Inc. Our headquarters are located at 3201
Carnegie Avenue, Cleveland, Ohio 44115. Our telephone number is (216) 431-9900. Our website is http://www.athersys.com. The information
contained on or accessible through our website is not part of this prospectus, other than documents that we file with the SEC that are
incorporated by reference into this prospectus.
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The Offering

Common stock offered by us 19,802,000 shares (or 22,772,300 shares if the underwriters
exercise their option to purchase additional shares to cover
over-allotments in this offering in full).

Common stock to be outstanding immediately after this offering

49,317,343 shares (or 52,287,643 shares if the underwriters
exercise their option to purchase additional shares to cover
over-allotments in this offering in full).

Use of proceeds We currently expect to use the net proceeds from this offering for
working capital and general corporate purposes. See �Use of
Proceeds.�

Risk factors You should carefully read and consider the information set forth
in �Risk Factors� beginning on page 7 of this prospectus before
investing in our common stock.

NASDAQ Capital Market symbol ATHX.
The number of shares of common stock to be outstanding after the offering is based on 29,515,343 shares of common stock outstanding as of
June 30, 2012. Unless otherwise indicated, all information this prospectus assumes no exercise by the underwriters of their option to purchase
additional shares of common stock to cover over-allotments in this offering and excludes:

� 4,299,698 shares of common stock reserved for issuance upon the exercise of options and restricted stock units granted under
our equity compensation plans with a weighted average exercise price of $4.37 per option share as of June 30, 2012;

� 5,806,853 shares of common stock that may be issued upon exercise of outstanding warrants with a weighted average exercise
price of $2.48 per share as of June 30, 2012, 4,347,827 of which are issuable pursuant to warrants that currently have an exercise
price of $2.07 with full ratchet anti-dilution price protection, subject to certain exceptions;

� 500,000 shares of common stock that we issued from June 30, 2012 through September 30, 2012, and any additional shares that
we may issue, to Aspire Capital Fund, LLC , or Aspire Capital, pursuant to a common stock purchase agreement we entered into
on November 11, 2011 (the agreement, as amended, is referred to in this prospectus as the Aspire Purchase Agreement), which
provides that, upon the terms and subject to the conditions and limitations set forth therein and as of September 30, 2012, Aspire
Capital is committed to purchase up to an aggregate of an additional $17.7 million of shares of our common stock over the term
of the Aspire Purchase Agreement, should we elect to sell shares to Aspire Capital; and

� 37,500 shares of common stock that we issued from June 30, 2012 through September 30, 2012, and additional shares we intend
to issue, to our former lenders as milestone payments under the terms of our loan agreement, as further described in the section
entitled �Dilution� in this prospectus.

Edgar Filing: ATHERSYS, INC / NEW - Form 424B4

Table of Contents 9



5

Edgar Filing: ATHERSYS, INC / NEW - Form 424B4

Table of Contents 10



Table of Contents

Summary Consolidated Financial Data

The following is a summary of our results of operations and financial position. The summary consolidated financial data set forth below should
be read in conjunction with �Selected Consolidated Financial Data� and �Management�s Discussion and Analysis of Financial Condition and Results
of Operations� included elsewhere in this prospectus and the financial statements and the notes thereto incorporated by reference into this
prospectus.

Year Ended December 31,
Six Months

Ended June 30,
2011 2010 2009 2012 2011

(in thousands, except per share data)
Consolidated Statement of Operations Data:
Contract and grant revenues $ 10,344 $ 8,939 $ 2,159 $ 5,404 $ 5,425
Operating expenses 24,124 20,450 17,774 13,172 11,770
Loss from operations (13,780) (11,511) (15,615) (7,768) (6,345) 
Other income (expense), net 34 134 249 (281) (808) 

Net loss $ (13,746) $ (11,377) $ (15,366) $ (8,049) $ (7,153) 

Basic and diluted net loss per common share $ (0.59) $ (0.60) $ (0.81) $ (0.29) $ (0.32) 

Weighted average shares used in computing basic and diluted
net loss per common share 23,239 18,930 18,928 27,477 22,693
Please see Note B to our audited consolidated financial statements incorporated by reference into this prospectus for an explanation of the
method used to calculate net loss attributable to common stockholders, basic and diluted net loss per common share, and the number of shares
used in the computation of per share amounts.

December 31,
2011

June 30,
2012

(in thousands)
Consolidated Balance Sheet Data:
Cash, cash equivalents and available-for-sale securities $ 12,784 $ 10,857
Working capital 6,986 7,810
Total assets 15,701 13,335
Warrant liabilities and note payable 983 4,684
Total stockholders� equity 7,298 4,503
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Accordingly, you should carefully consider the following risk factors,
together with all of the other information contained in or incorporated by reference into this prospectus, including our consolidated financial
statements and related notes incorporated by reference into this prospectus, before making an investment in our common stock. If any of the
following risks actually occurs, we may not be able to conduct our business as currently planned, and our business, operating results and
financial condition could be harmed. In that case, the market price of our common stock could decline, and you could lose all or a part of your
investment.

Risks Related To Our Business and Our Industry

We have incurred losses since inception and we expect to incur significant net losses in the foreseeable future and may never become
profitable.

Since our inception in 1995, we have incurred significant losses and negative cash flows from operations. We incurred net losses of $14 million
in 2011, $11 million in 2010 and $15 million in 2009 and $8 million for the six months ended June 30, 2012. As of June 30, 2012, we had an
accumulated deficit of $227 million, and anticipate incurring additional losses for at least the next several years. We expect to spend significant
resources over the next several years to enhance our technologies and to fund research and development of our pipeline of potential products. To
date, substantially all of Athersys� revenue has been derived from corporate collaborations, license agreements and government grants. In order to
achieve profitability, we must develop products and technologies that can be commercialized by us or through our existing or future
collaborations. Our ability to generate revenues and become profitable will depend on our ability, alone or with potential collaborators, to timely,
efficiently and successfully complete the development of our product candidates. We have never earned revenue from selling a product and we
may never do so, as none of our product candidates have been approved for sale, since they are currently being tested in humans and animal
studies. We cannot assure you that we will ever earn revenue or that we will ever become profitable. If we sustain losses over an extended period
of time, we may be unable to continue our business.

We will need substantial additional funding to develop our products and for our future operations. If we are unable to obtain the funds
necessary to do so, we may be required to delay, scale back or eliminate our product development activities or may be unable to continue our
business.

The development of our product candidates will require a commitment of substantial funds to conduct the costly and time-consuming research,
which may include preclinical and clinical testing, necessary to obtain regulatory approvals and bring our products to market. Net cash used in
our operations was $14 million in 2011, $11 million in 2010 and $5 million in 2009, and $10 million for the six months ended June 30, 2012.

At June 30, 2012, we had $10.9 million of cash and cash equivalents, and we will need substantially more to advance our product candidates
through development. Furthermore, we will need to add additional capital to fund our operations through the completion of our current clinical
trials. Our future capital requirements will depend on many factors, including:

� our ability to raise capital to fund our operations;

� the progress and costs of our research and development programs, including our ability to develop our current portfolio of
therapeutic products, or discover and develop new ones;

� our ability, or our partners ability and willingness, to advance partnered products or programs, and the speed in which they are
advanced;
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� the cost of prosecuting, defending and enforcing patent claims and other intellectual property rights;

� the progress, scope, costs, and results of our preclinical and clinical testing of any current or future pharmaceutical or MultiStem
related products;

� the time and cost involved in obtaining regulatory approvals;

� the cost of manufacturing our product candidates;

� expenses related to complying with good manufacturing practices, or GMP, of therapeutic product candidates;

� costs of financing the purchases of additional capital equipment and development technologies;

� competing technological and market developments;

� our ability to establish and maintain collaborative and other arrangements with third parties to assist in bringing our products to
market and the cost of such arrangements;

� the amount and timing of payments or equity investments that we receive from collaborators or changes in or terminations of
future or existing collaboration and licensing arrangements and the timing and amount of expenses we incur to supporting these
collaborations and license agreements;

� costs associated with the integration of any new operation, including costs relating to future mergers and acquisitions with
companies that have complementary capabilities;

� expenses related to the establishment of sales and marketing capabilities for products awaiting approval or products that have
been approved;

� the level of our sales and marketing expenses; and

� our ability to introduce and sell new products.
The extent to which we utilize the Aspire Purchase Agreement with Aspire Capital as a source of funding will depend on a number of factors,
including the prevailing market price of our common stock, the volume of trading in our common stock and the extent to which we are able to
secure funds from other sources. The number of shares that we may sell to Aspire Capital under the Aspire Purchase Agreement on any given
day and during the term of the agreement is limited. Additionally, we and Aspire Capital may not effect any sales of shares of our common stock
under the Aspire Purchase Agreement during the continuance of an event of default or at a purchase price of less than $1.45. Even if we are able
to access the full $17.7 million remaining under the Aspire Purchase Agreement as of September 30, 2012, we will still need additional capital to
fully implement our business, operating and development plans.

We have secured capital historically from grant revenues, collaboration proceeds, and debt and equity offerings. We will need to secure
substantial additional capital to fund our future operations. We cannot be certain that additional capital will be available on acceptable terms or
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at all. In recent years, it has been difficult for companies to raise capital due to a variety of factors, which may or may not continue. To the extent
we raise additional capital through the sale of equity securities, including to Aspire Capital, the ownership position of our existing stockholders
could be substantially diluted. If additional funds are raised through the issuance of preferred stock or debt securities, these securities are likely
to have rights, preferences and privileges senior to our common stock. Fluctuating interest rates could also increase the costs of any debt
financing we may obtain.

Failure to successfully address ongoing liquidity requirements will have a material adverse effect on our business. If we are unable to obtain
additional capital on acceptable terms when needed, we may be
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required to take actions that harm our business and our ability to achieve cash flow in the future, including possibly the surrender of our rights to
some technologies or product opportunities, delaying our clinical trials or curtailing or ceasing operations.

We are heavily dependent on the successful development and commercialization of MultiStem products, and if we encounter delays or
difficulties in the development of this product candidate, our business could be harmed.

Our success is heavily dependent upon the successful development of MultiStem products for certain diseases and conditions involving acute or
ischemic injury or immune system dysfunction. Our business could be materially harmed if we encounter difficulties in the development of this
product candidate, such as:

� delays in the ability to manufacture the product in quantities or in a form that is suitable for any required preclinical studies or
clinical trials;

� delays in the design, enrollment, implementation or completion of required preclinical studies and clinical trials;

� an inability to follow our current development strategy for obtaining regulatory approval from the FDA because of changes in
the regulatory approval process;

� less than desired or complete lack of efficacy or safety in preclinical studies or clinical trials; and

� intellectual property constraints that prevent us from making, using, or commercializing the product candidate.
The results seen in animal testing of our product candidates may not be replicated in humans.

This prospectus discusses the safety and efficacy seen in preclinical testing of our lead product candidates, including MultiStem, in animals, but
we may not see positive results when our other product candidates undergo clinical testing in humans in the future. Preclinical studies and Phase
I clinical trials are not primarily designed to test the efficacy of a product candidate in humans, but rather to:

� test short-term safety and tolerability;

� study the absorption, distribution, metabolism and elimination of the product candidate;

� study the biochemical and physiological effects of the product candidate and the mechanisms of the drug action and the
relationship between drug levels and effect; and

� understand the product candidate�s side effects at various doses and schedules.
Success in preclinical studies or completed clinical trials does not ensure that later studies or trials, including continuing non-clinical studies and
large-scale clinical trials, will be successful nor does it necessarily predict future results. The rate of failure in drug development is quite high,
and many companies in the biotechnology and pharmaceutical industries have suffered significant setbacks in advanced clinical trials, even after
promising results in earlier trials. Product candidates may fail to show desired safety and efficacy in larger and more diverse patient populations
in later stage clinical trials, despite having progressed through early stage trials. Negative or inconclusive results from any of our ongoing
preclinical studies or clinical trials could result in delays, modifications, or abandonment of ongoing or future clinical trials and the termination
of our development of a product candidate. Additionally, even if we are able to successfully complete pivotal Phase III clinical trials, the FDA
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Our product candidates are in an early stage of development and we currently have no therapeutic products approved for sale. If we are
unable to develop, obtain regulatory approval or market any of our product candidates, our financial condition will be negatively affected,
and we may have to curtail or cease our operations.

We are in the early stage of product development, and we are dependent on the application of our technologies to discover or develop
therapeutic product candidates. We currently do not sell any approved therapeutic products and do not expect to have any products commercially
available for several years, if at all. You must evaluate us in light of the uncertainties and complexities affecting an early stage biotechnology
company. Our product candidates require additional research and development, preclinical testing, clinical testing and regulatory review and/or
approvals or clearances before marketing. To date, no one to our knowledge has commercialized any therapeutic products using our technologies
and we might never commercialize any product using our technologies and strategy. In addition, we may not succeed in developing new product
candidates as an alternative to our existing portfolio of product candidates. If our current product candidates are delayed or fail, or we fail to
successfully develop and commercialize new product candidates, our financial condition may be negatively affected, and we may have to curtail
or cease our operations.

We may not successfully maintain our existing collaborative and licensing arrangements, or establish new ones, which could adversely affect
our ability to develop and commercialize our product candidates.

A key element of our business strategy is to commercialize some of our product candidates through collaborations with other companies. Our
strategy includes establishing collaborations and licensing agreements with one or more pharmaceutical, biotechnology or device companies,
preferably after we have advanced product candidates through the initial stages of clinical development. However, we may not be able to
establish or maintain such licensing and collaboration arrangements necessary to develop and commercialize our product candidates. Even if we
are able to maintain or establish licensing or collaboration arrangements, these arrangements may not be on favorable terms and may contain
provisions that will restrict our ability to develop, test and market our product candidates. Any failure to maintain or establish licensing or
collaboration arrangements on favorable terms could adversely affect our business prospects, financial condition or ability to develop and
commercialize our product candidates.

Our agreements with our collaborators and licensees may have provisions that give rise to disputes regarding the rights and obligations of the
parties. These and other possible disagreements could lead to termination of the agreement or delays in collaborative research, development,
supply, or commercialization of certain product candidates, or could require or result in litigation or arbitration. Moreover, disagreements could
arise with our collaborators over rights to intellectual property or our rights to share in any of the future revenues of products developed by our
collaborators. These kinds of disagreements could result in costly and time-consuming litigation. Any such conflicts with our collaborators could
reduce our ability to obtain future collaboration agreements and could have a negative impact on our relationship with existing collaborators.

Currently, our material collaborations and licensing arrangements are our collaboration with Pfizer to develop and commercialize MultiStem®

for the treatment of IBD, our collaboration with RTI to develop and commercialize Multipotent Adult Progenitor Cell, or MAPC®,
technology-based biologic implants for certain orthopedic applications in the bone graft substitutes market, and our license with the University
of Minnesota pursuant to which we license certain aspects of the MultiStem technology. These arrangements do not have specific termination
dates; rather, each arrangement terminates upon the occurrence of certain events.
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If our collaborators do not devote sufficient time and resources to successfully carry out their contracted duties or meet expected deadlines,
we may not be able to advance our product candidates in a timely manner or at all.

Our success depends on the performance by our collaborators of their responsibilities under our collaboration arrangements. Some potential
collaborators may not perform their obligations in a timely fashion or in a manner satisfactory to us. Typically, we canno
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