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CALCULATION OF REGISTRATION FEE  

 
Title of Securities
to be Registered

Amount to
be

Registered(1)  

Proposed
Maximum

Offering Price
Per Share (4)  

Proposed
Maximum
Aggregate
Offering
Price (4)  

Amount of
Registration

Fee  
Common Stock, $0.001 par value,
reserved for issuance pursuant to the Cytori Therapeutics, Inc. 2014 Equity
Incentive Plan
   4,527,000(2) $ 0.185  $ 837,495  $ 85 
Common Stock, $0.001 par value,
reserved for issuance pursuant to the Cytori Therapeutics, Inc. 2015 New
Employee Incentive Plan
   1,000,000(3) $ 0.185  $ 185,000  $ 19 
Total
   5,527,000   N/A  $ 1,022,495  $ 104 
 
(1)           This Registration Statement on Form S-8 (this "Registration Statement") covers (i) shares of Common Stock, par value $0.001 per share ("Common
Stock"), of Cytori Therapeutics, Inc. (the "Registrant"), issuable pursuant to the Cytori Therapeutics, Inc. 2014 Equity Incentive Plan (the "2014 Plan") and
the Cytori Therapeutics, Inc. 2015 New Employee Incentive Plan (the "2015 Plan" and together with the 2014 Plan, the "Plans"); and (ii) pursuant to Rule
416(a) under the Securities Act of 1933, as amended (the "Securities Act"), any additional shares of Common Stock that become issuable under the Plans by
reason of any stock dividend, stock split or other similar transaction.
 
(2)           Represents 4,527,000 shares of Common Stock available for future issuance under the 2014 Plan.

(3)           Represents 1,000,000 shares of Common Stock available for future issuance under the 2015 Plan.

(4)           Estimated pursuant to Rule 457(h) and Rule 457(c) under the Securities Act, solely for the purpose of computing the registration fee, based on the
average of the high and low prices reported for a share of Common Stock on the NASDAQ Capital Market on March 14, 2016.
 



PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 
The documents containing the information specified in Part I, Items 1 and 2, will be sent or given to participants in accordance with Form S-8 and

Rule 428(b)(1) under the Securities Act of 1933, as amended (the "Securities Act").  In accordance with the rules and regulations of the Securities and
Exchange Commission (the "Commission") and the instructions to Form S-8, such documents are not being filed with the Commission either as part of this
Registration Statement or as prospectuses or prospectus supplements pursuant to Rule 424 under the Securities Act. 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3.         Incorporation of Documents by Reference
 

The following documents filed by the Registrant with the Commission are incorporated herein by reference (excluding any portions of such documents
that have been "furnished" but not "filed" for purposes of the Securities Exchange Act of 1934, as amended (the "Exchange Act")):

 
(a) The Registrant's Annual Report on Form 10-K for the year ended December 31, 2015 filed with the Commission on March 11, 2016;
 
(b) All reports filed by the Registrant pursuant to Section 13(a) or 15(d) of the Exchange Act, subsequent to the end of the fiscal year covered by the

form referred to in (a) above; and
 
(c) The description of our common stock contained in our registration statement on Form 10/A filed with the SEC on July 16, 2001 (File No. 000-

32501).

In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the filing
of a post-effective amendment to this registration statement which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be a part hereof from the date of the filing of such
documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded
for purposes of this registration statement to the extent that a statement contained herein, (or in any other subsequently filed document which also is
incorporated or deemed to be incorporated by reference herein), modifies or supersedes such statement. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this registration statement.

Under no circumstances will any information filed under current items 2.02 or 7.01 of Form 8-K be deemed incorporated herein by reference unless
such Form 8-K expressly provides to the contrary.

You may request a copy of these filings, at no cost, by writing or telephoning the Registrant at:

3020 Callan Road
San Diego, California 92121

Telephone: 858-458-0900
Attn: Investor Relations

 
 



You should rely only on the information provided or incorporated by reference in this registration statement or any related prospectus. The Registrant
has not authorized anyone to provide you with different information. You should not assume that the information in this registration statement or any related
prospectus is accurate as of any date other than the date on the front of the document.
 
Item 4.        Description of Securities.
 

Not applicable.
 

Item 5.        Interests of Named Experts and Counsel.
 

Not applicable.
 

Item 6.        Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law, or DGCL, authorizes a court to award or a corporation's board of directors to grant
indemnification to directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities (including
reimbursement for expenses incurred) arising under the Securities Act of 1933, as amended, or the Securities Act.

Our amended and restated certificate of incorporation, as amended (our "Certificate"), includes a provision that, to the fullest extent permitted by the
DGCL, eliminates the personal liability of our directors for monetary damages for breach of fiduciary duty as a director. In addition, together our Certificate
and our amended and restated bylaws, as amended (our "Bylaws"), require us to indemnify, to the fullest extent permitted by law, any person made or
threatened to be made a party to an action or proceeding (whether criminal, civil, administrative or investigative) by reason of the fact that such person is or
was a director, officer or employee of Cytori or any predecessor of ours, or serves or served at any other enterprise as a director, officer or employee at our
request or the request of any predecessor of ours, against expenses (including attorneys' fees), judgments, fines, settlements and other amounts actually and
reasonably incurred in connection with any proceeding, arising by reason of the fact that such person is or was an agent of ours. Our Bylaws also provide that
we may, to the fullest extent provided by law, indemnify any person against expenses (including attorneys' fees), judgments, fines, settlements and other
amounts actually and reasonably incurred in connection with any proceeding, arising by reason of the fact that such person is or was an agent of ours. We are
required to advance expenses incurred by our directors, officers, employees and agents in defending any action or proceeding for which indemnification is
required or permitted, subject to certain limited exceptions. The indemnification rights conferred by our Bylaws are not exclusive.

We have obtained directors and officers liability insurance.

Item 7.         Exemption from Registration Claimed.
 

Not applicable.
 
Item 8.        Exhibits.
 

For a list of exhibits, see the Exhibit Index in this registration statement, which is incorporated into this Item 8 by reference.
 

 
Item 9.        Undertakings.
 
(a)           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;

 
(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 a prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate 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 the registration statement or any
material change to such information in the registration statement;
 
provided, however, that paragraphs (i) and (ii) 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 Exchange Act that are
incorporated by reference in the registration statement.
 

(2)       That, for the purpose of determining any liability under the Securities Act, 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.
 
(b)           The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant's
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of any employee benefit plan's annual report
pursuant to Section 15(d) of the Exchange Act) 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.
 
(c)           Insofar as indemnification for liabilities arising under the Securities Act 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 Commission such indemnification is
against public policy as expressed in the Securities 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 Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in San Diego, California, on this 15th day of March, 2016.
 
 CYTORI THERAPEUTICS, INC.
   
 By:  /s/ Marc H. Hedrick, M.D.
   Marc H. Hedrick, M.D.
   President and Chief Executive Officer            
   (Duly Authorized Officer)
 

POWER OF ATTORNEY AND SIGNATURES
             Each director and/or officer of Cytori Therapeutics, Inc. whose signature appears below constitutes and appoints Marc H. Hedrick, M.D. and Tiago
Girão, and each of them, as such person's true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such person and in
such person's name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this registration
statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Commission granting unto each said attorney-
in-fact and agent, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully
to all intents and purposes as such person might or could do in person, hereby ratifying and confirming that each  said attorney-in-fact and agent or his
substitute or substitutes, may lawfully do or cause to be done by virtue of this Power of Attorney.

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

Signature   Title   Date  
/s/ Marc H. Hedrick, M.D.
Marc H. Hedrick, M.D.
   

President, Chief Executive Officer, and Director (Principal Executive Officer)

  

 March 15, 2016  

/s/ Tiago Girão
Tiago Girão
   

Chief Financial Officer (Principal Financial and Accounting officer)

  

 March 15, 2016  

/s/ David M. Rickey
David M. Rickey
   

Chairman of the Board

  

 March 15, 2016  

/s/ Richard J. Hawkins
Richard J. Hawkins
   

Director

  

 March 15, 2016  

/s/ Paul W. Hawran
Paul W. Hawran
   

Director

  

 March 15, 2016  

/s/ Gail K. Naughton, Ph.D.
Gail K. Naughton, Ph.D.
   

Director

  

 March 15, 2016 

/s/ Gary A. Lyons
Gary A. Lyons
   

Director

  

 March 15, 2016 

/s/ Tommy G. Thompson
Tommy G. Thompson   

Director
  

 March 15, 2016 



EXHIBIT INDEX

 Exhibit
No.    Description   
4.1(1)   Composite Certificate of Incorporation.
  
4.2(2)   Amended and Restated Bylaws.
   
4.3(3)  Amendment to Amended and Restated Bylaws
  
5.1   Opinion of DLA Piper LLP (US).
  
23.1   Consent of KPMG LLP, Independent Registered Public Accounting Firm.
  
23.2   Consent of DLA Piper LLP (US) (filed as a part of Exhibit 5.1).
  
24.1   Power of Attorney (contained on signature page).
  
99.1(4)   Cytori Therapeutics, Inc. 2014 Equity Incentive Plan.
   
99.2  First Amendment to the Cytori Therapeutics, Inc. 2014 Equity Incentive Plan.
   
99.3(5)  2015 New Employee Incentive Plan
   
99.4  Form of Stock Option Agreement under the 2015 Plan
   
99.5  Form of Notice of Grant of Stock Option under the 2015 Plan
 
(1) Incorporated by reference to Exhibit 3.1 to the Registrant's Annual Report on Form 10-K (File No. 001-34375) filed on March 11, 2016.
(2) Incorporated by reference to Exhibit 3.2 to the Registrant's Quarterly Report on Form 10-Q (File No. 000-32501) filed on August 14, 2003.
(3) Incorporated by reference to Exhibit 3.1 to the Registrant's Current Report on Form 8-K (File No. 001-34375) filed on May 6, 2014.
(4) Incorporated by reference to Appendix A to the Registrant's  definitive proxy statement on Schedule 14A (File No. 001-34375), filed on June 12, 2014.
(5) Incorporated by reference to Exhibit 10.1 to the Registrant's Current Report on Form 8-K (File No. 001-34375) filed on January 5, 2016.

 



Exhibit 5.1
 

DLA Piper LLP (US)
4365 Executive Drive, Suite 1100

San Diego, California 92121-2133
T: (858) 677-1400
F: (858) 677-1401
www.dlapiper.com

  
March 15, 2016
 
Cytori Therapeutics, Inc.
3020 Callan Road
San Diego, California 92121

Ladies and Gentlemen:

We have acted as legal counsel for Cytori Therapeutics, Inc., a Delaware corporation (the "Company"), in connection with a Registration Statement on Form
S-8 (the "Registration Statement") under the Securities Act of 1933, as amended (the "Securities Act"), with respect to the issuance from time to time of up
to 4,527,000 shares of the Company's Common Stock, par value $0.001 per share (the "Common Stock"), pursuant to awards granted or to be granted under
the Company's 2014 Equity Incentive Plan (the "2014 Plan") and the issuance from time to time of up to 1,000,000 shares of the Common Stock pursuant to
awards granted or to be granted under the Company's 2015 New Employee Incentive Plan (the "2015 Plan" and, together with the 2014 Plan, the "Plans")).
The 5,527,000 aggregate shares of Common Stock issuable under the Plans are hereinafter referred to as the "Shares."

In connection herewith, we have examined and relied without independent investigation as to matters of fact upon such certificates of public officials, such
statements and certificates of officers of the Company and originals or copies certified to our satisfaction of the Registration Statement, the Amended and
Restated Certificate of Incorporation of the Company, as amended, and the Amended and Restated Bylaws of the Company, as amended, each as currently in
effect and minutes of all pertinent meetings and actions of the Board of Directors of the Company.

In rendering this opinion, we have assumed the genuineness of all signatures on all documents examined by us, the due authority of the persons signing such
documents (other than with respect to persons signing documents on behalf the Company), the authenticity of all documents submitted to us as originals, the
conformity to the originals of all documents submitted to us as copies and that the offer and sale of the Shares complies in all respects with the terms,
conditions and restrictions set forth in the Plans. The Company has represented to us and we have also assumed that the Company has reserved from its duly
authorized capital stock a sufficient number of shares of common stock for issuance under the Plans. We have also assumed that it will at all times reserve and
keep available out of the aggregate of its authorized but unissued and otherwise unreserved common stock, solely for the purpose of enabling it to issue the
Shares in accordance with the Plans, as applicable, the number of Shares which are then issuable and deliverable upon the settlement of awards under the
Plans.

We do not express any opinion herein concerning any law other than the laws of the State of California, the Delaware General Corporation Law and the
federal laws of the United States. No opinion is expressed herein with respect to the qualification of the Shares under the securities or blue sky laws of any
state or any foreign jurisdiction.

This opinion speaks only at and as of its date and is based solely on the facts and circumstances known to us and as of such date. In addition, in rendering this
opinion, we assume no obligation to revise, update or supplement this opinion (i) should the present aforementioned laws be changed by legislative action,
judicial decision or otherwise, or (ii) to reflect any facts or circumstances which may hereafter come to our attention.

Based upon, subject to and limited by the foregoing, we are of the opinion that the Shares have been duly authorized by the Company, and when the Shares
are issued and fully paid for in accordance with the terms of the Plans, such Shares will be validly issued, fully paid and nonassessable.

We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement. In giving this consent, we do not admit that we are within the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission promulgated thereunder.

 Very truly yours,

 /s/ DLA PIPER LLP (US)
DLA PIPER LLP (US)
 
JTB



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Cytori Therapeutics, Inc.:

We consent to the use of our reports with respect to the consolidated financial statements, the accompanying schedule of valuation and qualifying accounts
and the effectiveness of internal control over financial reporting incorporated by reference herein.
 
Our report dated March 11, 2016 contains an explanatory paragraph that states that the Company's recurring losses from operations and liquidity position
raises substantial doubt about its ability to continue as a going concern. The consolidated financial statements and financial statement schedule do not include
any adjustments that might result from the outcome of that uncertainty.

 /s/ KPMG LLP

San Diego, California,

March 15, 2016



Exhibit 99.2

FIRST AMENDMENT

TO THE CYTORI THERAPEUTICS, INC.
2014 STOCK PLAN

WHEREAS, Cytori Therapeutics, Inc., a Delaware corporation (the "Company"), maintains the Cytori Therapeutics, Inc. 2014 Stock Plan (the
"Plan"); and

WHEREAS, Section 14 of the Plan reserves to the Board of Directors of the Company (the "Board") or the Compensation Committee of the Board
the authority to amend the Plan from time to time, subject to stockholder approval if such amendment includes an increase to the number of shares of
common stock of the Company that may be issued under the Plan; and

WHEREAS, the Board has determined that it is desirable and in the best interests of the Company and its stockholders to amend the Plan to increase
the number of shares of common stock of the Company issuable under the Plan by 4,527,000 shares, to an aggregate of 8,502,000 shares measured from the
Plan's inception; and

WHEREAS, the Board wishes to increase the limit on the number of shares of Stock which may be issued as "incentive stock options" to 8,502,000.

NOW, THEREFORE, the Plan is hereby amended as follows, effective upon approval of the stockholders of the Company:

1. Section 4.1 of the Plan is hereby amended in its entirety to read as follows:

4.1  Maximum Number of Shares Issuable.  Subject to adjustment as provided in Section 4.3, as of the Plan's Effective Date, the
maximum number of shares of Stock that may be issued under be Plan pursuant to Awards shall be equal to eight million five
hundred and two thousand (8,502,000) shares.  Shares of stock that may be issued under the Plan pursuant to Awards shall consist of
authorized or reacquired shares of Stock or any combination thereof.

2. Section 5.3(a) is hereby amended in its entirety to read as follows:

 



5.3  Award Limitations.

(a)  Incentive Stock Option Limitations.

      (i) Maximum Number of Shares Issuable Pursuant to Incentive Stock Options.  Subject to adjustment as provided in
Section 4.3, the maximum aggregate number of shares of Stock that may be issued under the Plan pursuant to the exercise of
Incentive Stock Options shall not exceed eight million five hundred and two thousand (8,502,000) shares.

IN WITNESS WHEREOF, the Company has caused this First Amendment to be executed by its duly authorized officer this 13th day of August,
2015.

CYTORI THERAPEUTICS, INC.

By:            /s/  Marc Hedrick
Marc Hedrick, President and CEO



Exhibit 99.4

CYTORI THERAPEUTICS, INC.
STOCK OPTION AGREEMENT

Cytori Therapeutics, Inc. (the "Company") has granted to the Participant named in the Notice of Grant of Stock Option (the "Grant Notice") to
which this Stock Option Agreement (the "Option Agreement") is attached an option (the "Option") to purchase certain shares of Stock upon the terms and
conditions set forth in the Grant Notice and this Option Agreement.  The Option has been granted pursuant to and shall in all respects be subject to the terms
and conditions of the Cytori Therapeutics, Inc. 2015 New Employee Incentive Plan (the "Plan"), as amended to the Date of Grant, the provisions of which are
incorporated herein by reference.  By signing the Grant Notice, the Participant: (a) acknowledges receipt of, and represents that the Participant has read and is
familiar with, the Grant Notice, this Option Agreement, the Plan and a prospectus for the Plan prepared in connection with the registration with the Securities
and Exchange Commission of shares issuable pursuant to the Option (the "Plan Prospectus"), (b) accepts the Option subject to all of the terms and conditions
of the Grant Notice, this Option Agreement and the Plan and (c) agrees to accept as binding, conclusive and final all decisions or interpretations of the
Committee upon any questions arising under the Grant Notice, this Option Agreement or the Plan.

1.            DEFINITIONS AND CONSTRUCTION.

1.1            Definitions.  Unless otherwise defined herein, capitalized terms shall have the meanings assigned to such terms in the Grant Notice
or the Plan.

1.2            Construction.  Captions and titles contained herein are for convenience only and shall not affect the meaning or interpretation of any
provision of this Option Agreement.  Except when otherwise indicated by the context, the singular shall include the plural and the plural shall include the
singular.  Use of the term "or" is not intended to be exclusive, unless the context clearly requires otherwise.

2.            TAX STATUS OF OPTION.

This Option is intended to be a Nonstatutory Stock Option and shall not be treated as an Incentive Stock Option within the meaning of
Section 422(b) of the Code.

3.            ADMINISTRATION.

All questions of interpretation concerning the Grant Notice, this Option Agreement, the Plan or any other form of agreement or other
document employed by the Company in the administration of the Plan or the Option shall be determined by the Committee.  All such determinations by the
Committee shall be final, binding and conclusive upon all persons having an interest in the Option, unless fraudulent or made in bad faith.  Any and all
actions, decisions and determinations taken or made by the Committee in the exercise of its discretion pursuant to the Plan or the Option or other agreement
thereunder (other than determining questions of interpretation pursuant to the preceding sentence) shall be final, binding and conclusive upon all persons
having an interest in the Option.  Any Officer shall have the authority to act on behalf of the Company with respect to any matter, right, obligation, or election
which is the responsibility of or which is allocated to the Company herein, provided the Officer has apparent authority with respect to such matter, right,
obligation, or election.
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4.            EXERCISE OF THE OPTION.

4.1            Right to Exercise.  Except as otherwise provided herein, the Option shall be exercisable on and after the Initial Vesting Date and
prior to the termination of the Option (as provided in Section 6) in an amount not to exceed the number of Vested Shares less the number of shares previously
acquired upon exercise of the Option.  In no event shall the Option be exercisable for more shares than the Number of Option Shares, as adjusted pursuant to
Section 9.

4.2            Method of Exercise.  Exercise of the Option shall be by means of electronic or written notice (the "Exercise Notice") in a form
authorized by the Company.  An electronic Exercise Notice must be digitally signed or authenticated by the Participant in such manner as required by the
notice and transmitted to the Company or an authorized representative of the Company (including a third-party administrator designated by the Company).  In
the event that the Participant is not authorized or is unable to provide an electronic Exercise Notice, the Option shall be exercised by a written Exercise Notice
addressed to the Company, which shall be signed by the Participant and delivered in person, by certified or registered mail, return receipt requested, by
confirmed facsimile transmission, or by such other means as the Company may permit, to the Company, or an authorized representative of the Company
(including a third-party administrator designated by the Company).  Each Exercise Notice, whether electronic or written, must state the Participant's election
to exercise the Option, the number of whole shares of Stock for which the Option is being exercised and such other representations and agreements as to the
Participant's investment intent with respect to such shares as may be required pursuant to the provisions of this Option Agreement.  Further, each Exercise
Notice must be received by the Company prior to the termination of the Option as set forth in Section 6 and must be accompanied by full payment of the
aggregate Exercise Price for the number of shares of Stock being purchased.  The Option shall be deemed to be exercised upon receipt by the Company of
such electronic or written Exercise Notice and the aggregate Exercise Price.

4.3            Payment of Exercise Price.

(a)            Forms of Consideration Authorized.  Except as otherwise provided below, payment of the aggregate Exercise Price for the
number of shares of Stock for which the Option is being exercised shall be made (i) in cash, by check or in cash equivalent; (ii) if permitted by the Company
and subject to the limitations contained in Section 4.3(b), by means of (1) a Cashless Exercise, (2) a Net-Exercise, or (3) a Stock Tender Exercise; or (iii) by
any combination of the foregoing.

(b)            Limitations on Forms of Consideration.  The Company reserves, at any and all times, the right, in the Company's sole and
absolute discretion, to establish, decline to approve or terminate any program or procedure providing for payment of the Exercise Price through any of the
means described below, including with respect to the Participant notwithstanding that such program or procedures may be available to others.
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(i)            Cashless Exercise.  A "Cashless Exercise" means the delivery of a properly executed Exercise Notice together
with irrevocable instructions to a broker in a form acceptable to the Company providing for the assignment to the Company of the proceeds of a sale or loan
with respect to shares of Stock acquired upon the exercise of the Option in an amount not less than the aggregate Exercise Price for such shares (including,
without limitation, through an exercise complying with the provisions of Regulation T as promulgated from time to time by the Board of Governors of the
Federal Reserve System).

(ii)            Net-Exercise.  A "Net-Exercise" means the delivery of a properly executed Exercise Notice electing a procedure
pursuant to which (1) the Company will reduce the number of shares otherwise issuable to the Participant upon the exercise of the Option by the largest whole
number of shares having a Fair Market Value that does not exceed the aggregate Exercise Price for the shares with respect to which the Option is exercised,
and (2) the Participant shall pay to the Company in cash the remaining balance of such aggregate Exercise Price not satisfied by such reduction in the number
of whole shares to be issued.  Following a Net-Exercise, the number of shares remaining subject to the Option, if any, shall be reduced by the sum of (1) the
net number of shares issued to the Participant upon such exercise, and (2) the number of shares deducted by the Company for payment of the aggregate
Exercise Price.

(iii)            Stock Tender Exercise.  A "Stock Tender Exercise" means the delivery of a properly executed Exercise Notice
accompanied by (1) the Participant's tender to the Company, or attestation to the ownership, in a form acceptable to the Company of whole shares of Stock
having a Fair Market Value that does not exceed the aggregate Exercise Price for the shares with respect to which the Option is exercised, and (2) the
Participant's payment to the Company in cash of the remaining balance of such aggregate Exercise Price not satisfied by such shares' Fair Market Value.  A
Stock Tender Exercise shall not be permitted if it would constitute a violation of the provisions of any law, regulation or agreement restricting the redemption
of the Company's stock.  If required by the Company, the Option may not be exercised by tender to the Company, or attestation to the ownership, of shares of
Stock unless such shares either have been owned by the Participant for a period of time required by the Company (and not used for another option exercise by
attestation during such period) or were not acquired, directly or indirectly, from the Company.

4.4            Tax Withholding.

(a)            In General.  At the time the Option is exercised, in whole or in part, or at any time thereafter as requested by a Participating
Company, the Participant hereby authorizes withholding from payroll and any other amounts payable to the Participant, and otherwise agrees to make
adequate provision for (including by means of a Cashless Exercise to the extent permitted by the Company), any sums required to satisfy the federal, state,
local and foreign tax (including any social insurance) withholding obligations of the Participating Company Group, if any, which arise in connection with the
Option.  The Company shall have no obligation to deliver shares of Stock until the tax withholding obligations of the Participating Company Group have
been satisfied by the Participant.
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(b)            Withholding in Shares.  The Company shall have the right, but not the obligation, to require the Participant to satisfy all or
any portion of a Participating Company's tax withholding obligations upon exercise of the Option by deducting from the shares of Stock otherwise issuable to
the Participant upon such exercise a number of whole shares having a fair market value, as determined by the Company as of the date of exercise, not in
excess of the amount of such tax withholding obligations determined by the applicable minimum statutory withholding rates.

4.5            Beneficial Ownership of Shares; Certificate Registration.  The Participant hereby authorizes the Company, in its sole discretion,
to deposit for the benefit of the Participant with the broker designated by the Company with which the Participant has an account, any or all shares acquired
by the Participant pursuant to the exercise of the Option.  Except as provided by the preceding sentence, a certificate for the shares as to which the Option is
exercised shall be registered in the name of the Participant, or, if applicable, in the names of the heirs of the Participant.

4.6            Restrictions on Grant of the Option and Issuance of Shares.  The grant of the Option and the issuance of shares of Stock upon
exercise of the Option shall be subject to compliance with all applicable requirements of federal, state or foreign law with respect to such securities.  The
Option may not be exercised if the issuance of shares of Stock upon exercise would constitute a violation of any applicable federal, state or foreign securities
laws or other law or regulations or the requirements of any stock exchange or market system upon which the Stock may then be listed.  In addition, the Option
may not be exercised unless (i) a registration statement under the Securities Act shall at the time of exercise of the Option be in effect with respect to the
shares issuable upon exercise of the Option or (ii) in the opinion of legal counsel to the Company, the shares issuable upon exercise of the Option may be
issued in accordance with the terms of an applicable exemption from the registration requirements of the Securities Act.  THE PARTICIPANT IS
CAUTIONED THAT THE OPTION MAY NOT BE EXERCISED UNLESS THE FOREGOING CONDITIONS ARE SATISFIED.  ACCORDINGLY, THE
PARTICIPANT MAY NOT BE ABLE TO EXERCISE THE OPTION WHEN DESIRED EVEN THOUGH THE OPTION IS VESTED.  The inability of the
Company to obtain from any regulatory body having jurisdiction the authority, if any, deemed by the Company's legal counsel to be necessary to the lawful
issuance and sale of any shares subject to the Option shall relieve the Company of any liability in respect of the failure to issue or sell such shares as to which
such requisite authority shall not have been obtained.  As a condition to the exercise of the Option, the Company may require the Participant to satisfy any
qualifications that may be necessary or appropriate, to evidence compliance with any applicable law or regulation and to make any representation or warranty
with respect thereto as may be requested by the Company.

4.7            Fractional Shares.  The Company shall not be required to issue fractional shares upon the exercise of the Option.
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5.            TRANSFERABILITY OF THE OPTION.

5.1            Except as provided in Section 5.2, the Option may be exercised during the lifetime of the Participant only by the Participant or the
Participant's guardian or legal representative and shall not be subject in any manner to anticipation, alienation, sale, exchange, transfer, assignment, pledge,
encumbrance, or garnishment by creditors of the Participant or the Participant's beneficiary, except transfer by will or by the laws of descent and distribution. 
Following the death of the Participant, the Option, to the extent provided in Section 7, may be exercised by the Participant's legal representative or by any
person empowered to do so under the deceased Participant's will or under the then applicable laws of descent and distribution.

5.2            With the consent of the Committee and subject to any conditions or restrictions as the Committee may impose, in its discretion, the
Participant may transfer during the Participant's lifetime and prior to the Participant's termination of Service all or any portion of a Nonstatutory Stock Option
to one or more of such persons (each a "Permitted Transferee") as permitted in accordance with the applicable limitations, if any, described in the General
Instructions to the Form S-8 Registration Statement under the Securities Act.  Transfers of Incentive Stock Options shall not be permitted.  No transfer or
purported transfer of the Option shall be effective unless and until: (i) the Participant has delivered to the Company a written request describing the terms and
conditions of the proposed transfer in such form as the Company may require, (ii) the Participant has made adequate provision, in the sole determination of
the Company, for satisfaction of the tax withholding obligations of the Participating Company Group as provided in Section 4.4 that may arise with respect to
the transferred portion of the Option, (iii) the Committee has approved the requested transfer, and (iv) the Participant has delivered to the Company written
documentation of the transfer in such form as the Company may require.  With respect to the transferred portion of the Option, all of the terms and conditions
of the Grant Notice, this Option Agreement and the Plan shall apply to the Permitted Transferee and not to the original Participant, except for (i) the
Participant's rendering of Service, (ii) provision for the Participating Company Group's tax withholding obligations, if any, and (iii) any subsequent transfer of
the Option by the Permitted Transferee, which shall be prohibited except as provided in Section 5.1, unless otherwise permitted by the Committee, in its sole
discretion.  The Company shall have no obligation to notify a Permitted Transferee of any expiration, termination, lapse or acceleration of the transferred
Option, including, without limitation, an early termination of the transferred Option resulting from the termination of Service of the original Participant. 
Exercise of the transferred Option by a Permitted Transferee shall be subject to compliance with all applicable federal, state and foreign securities laws;
however, the Company shall have no obligation to register with any federal, state or foreign securities commission or agency such transferred Option or any
shares that may be issuable upon the exercise of the transferred Option by the Permitted Transferee.

6.            TERMINATION OF THE OPTION.

The Option shall terminate and may no longer be exercised after the first to occur of (a) the close of business on the Option Expiration Date,
(b) the close of business on the last date for exercising the Option following termination of the Participant's Service as described in Section 7, or (c) a Change
in Control to the extent provided in Section 8.
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7.            EFFECT OF TERMINATION OF SERVICE.

7.1            Option Exercisability.  The Option shall terminate immediately upon the Participant's termination of Service to the extent that it is
then unvested and shall be exercisable after the Participant's termination of Service to the extent it is then vested only during the applicable time period as
determined below and thereafter shall terminate.

(a)            Disability.  If the Participant's Service terminates because of the Disability of the Participant, the Option, to the extent
unexercised and exercisable for Vested Shares on the date on which the Participant's Service terminated, may be exercised by the Participant (or the
Participant's guardian or legal representative) at any time prior to the expiration of one (1) year after the date on which the Participant's Service terminated,
but in any event no later than the Option Expiration Date.

(b)            Death.  If the Participant's Service terminates because of the death of the Participant, the Option, to the extent unexercised
and exercisable for Vested Shares on the date on which the Participant's Service terminated, may be exercised by the Participant's legal representative or other
person who acquired the right to exercise the Option by reason of the Participant's death at any time prior to the expiration of one (1) year after the date on
which the Participant's Service terminated, but in any event no later than the Option Expiration Date.  The Participant's Service shall be deemed to have
terminated on account of death if the Participant dies within three (3) months after the Participant's termination of Service.

(c)            Termination for Cause.  Notwithstanding any other provision of this Option Agreement to the contrary, if the Participant's
Service is terminated for Cause or if, following the Participant's termination of Service and during any period in which the Option otherwise would remain
exercisable, the Participant engages in any act that would constitute Cause, the Option shall terminate in its entirety and cease to be exercisable immediately
upon such termination of Service or act.

(d)            Other Termination of Service.  If the Participant's Service terminates for any reason, except Disability, death or Cause, the
Option, to the extent unexercised and exercisable for Vested Shares by the Participant on the date on which the Participant's Service terminated, may be
exercised by the Participant at any time prior to the expiration of three (3) months after the date on which the Participant's Service terminated, but in any
event no later than the Option Expiration Date.

7.2            Extension if Exercise Prevented by Law.  Notwithstanding the foregoing, other than termination of the Participant's Service for
Cause, if the exercise of the Option within the applicable time periods set forth in Section 7.1 is prevented by the provisions of Section 4.6, the Option shall
remain exercisable until the later of (a) thirty (30) calendar days after the date such exercise first would no longer be prevented by such provisions, or (b) the
end of the applicable time period under Section 7.1, but in any event no later than the Option Expiration Date.
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8.            EFFECT OF CHANGE IN CONTROL.

In the event of a Change in Control, except to the extent that the Committee determines to cash out the Option in accordance with
Section 13.1(c) of the Plan, the surviving, continuing, successor, or purchasing corporation or other business entity or parent thereof, as the case may be (the
"Acquiror"), may, without the consent of the Participant, assume or continue in full force and effect the Company's rights and obligations under all or any
portion of the Option or substitute for all or any portion of the Option a substantially equivalent option for the Acquiror's stock.  For purposes of this Section,
the Option or any portion thereof shall be deemed assumed if, following the Change in Control, the Option confers the right to receive, subject to the terms
and conditions of the Plan and this Option Agreement, for each share of Stock subject to such portion of the Option immediately prior to the Change in
Control, the consideration (whether stock, cash, other securities or property or a combination thereof) to which a holder of a share of Stock on the effective
date of the Change in Control was entitled; provided, however, that if such consideration is not solely common stock of the Acquiror, the Committee may,
with the consent of the Acquiror, provide for the consideration to be received upon the exercise of the Option for each share of Stock to consist solely of
common stock of the Acquiror equal in Fair Market Value to the per share consideration received by holders of Stock pursuant to the Change in Control.  The
Option shall terminate and cease to be outstanding effective as of the time of consummation of the Change in Control to the extent that the Option is neither
assumed or continued by the Acquiror in connection with the Change in Control nor exercised as of the time of the Change in Control.

9.            ADJUSTMENTS FOR CHANGES IN CAPITAL STRUCTURE.

Subject to any required action by the stockholders of the Company and the requirements of Sections 409A and 424 of the Code to the extent
applicable, in the event of any change in the Stock effected without receipt of consideration by the Company, whether through merger, consolidation,
reorganization, reincorporation, recapitalization, reclassification, stock dividend, stock split, reverse stock split, split-up, split-off, spin-off, combination of
shares, exchange of shares, or similar change in the capital structure of the Company, or in the event of payment of a dividend or distribution to the
stockholders of the Company in a form other than Stock (excepting normal cash dividends) that has a material effect on the Fair Market Value of shares of
Stock, appropriate and proportionate adjustments shall be made in the number, Exercise Price and kind of shares subject to the Option, in order to prevent
dilution or enlargement of the Participant's rights under the Option.  For purposes of the foregoing, conversion of any convertible securities of the Company
shall not be treated as "effected without receipt of consideration by the Company."  Any fractional share resulting from an adjustment pursuant to this Section
shall be rounded down to the nearest whole number and the Exercise Price shall be rounded up to the nearest whole cent.  In no event may the Exercise Price
be decreased to an amount less than the par value, if any, of the stock subject to the Option.  Such adjustments shall be determined by the Committee, and its
determination shall be final, binding and conclusive.
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10.            RIGHTS AS A STOCKHOLDER, DIRECTOR, EMPLOYEE OR CONSULTANT.

The Participant shall have no rights as a stockholder with respect to any shares covered by the Option until the date of the issuance of the
shares for which the Option has been exercised (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of
the Company).  No adjustment shall be made for dividends, distributions or other rights for which the record date is prior to the date the shares are issued,
except as provided in Section 9.  If the Participant is an Employee, the Participant understands and acknowledges that, except as otherwise provided in a
separate, written employment agreement between a Participating Company and the Participant, the Participant's employment is "at will" and is for no
specified term.  Nothing in this Option Agreement shall confer upon the Participant any right to continue in the Service of a Participating Company or
interfere in any way with any right of the Participating Company Group to terminate the Participant's Service as a Director, an Employee or Consultant, as the
case may be, at any time.

11.            LEGENDS.

The Company may at any time place legends referencing any applicable federal, state or foreign securities law restrictions on all certificates
representing shares of stock subject to the provisions of this Option Agreement.  The Participant shall, at the request of the Company, promptly present to the
Company any and all certificates representing shares acquired pursuant to the Option in the possession of the Participant in order to carry out the provisions of
this Section.

12.            MISCELLANEOUS PROVISIONS.

12.1            Termination or Amendment.  The Committee may terminate or amend the Plan or the Option at any time; provided, however, that
except as provided in Section 8 in connection with a Change in Control, no such termination or amendment may adversely affect the Option or any
unexercised portion hereof without the consent of the Participant unless such termination or amendment is necessary to comply with any applicable law or
government regulation.  No amendment or addition to this Option Agreement shall be effective unless in writing.

12.2            Further Instruments.  The parties hereto agree to execute such further instruments and to take such further action as may
reasonably be necessary to carry out the intent of this Option Agreement.

12.3            Binding Effect.  This Option Agreement shall inure to the benefit of the successors and assigns of the Company and, subject to the
restrictions on transfer set forth herein, be binding upon the Participant and the Participant's heirs, executors, administrators, successors and assigns.

12.4            Delivery of Documents and Notices.  Any document relating to participation in the Plan or any notice required or permitted
hereunder shall be given in writing and shall be deemed effectively given (except to the extent that this Option Agreement provides for effectiveness only
upon actual receipt of such notice) upon personal delivery, electronic delivery at the e-mail address, if any, provided for the Participant by a Participating
Company, or upon deposit in the U.S. Post Office or foreign postal service, by registered or certified mail, or with a nationally recognized overnight courier
service, with postage and fees prepaid, addressed to the other party at the address of such party set forth in the Grant Notice or at such other address as such
party may designate in writing from time to time to the other party.
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(a)            Description of Electronic Delivery.  The Plan documents, which may include but do not necessarily include: the Plan, the
Grant Notice, this Option Agreement, the Plan Prospectus, and any reports of the Company provided generally to the Company's stockholders, may be
delivered to the Participant electronically.  In addition, if permitted by the Company, the Participant may deliver electronically the Grant Notice and Exercise
Notice called for by Section 4.2 to the Company or to such third party involved in administering the Plan as the Company may designate from time to time. 
Such means of electronic delivery may include but do not necessarily include the delivery of a link to a Company intranet or the Internet site of a third party
involved in administering the Plan, the delivery of the document via e-mail or such other means of electronic delivery specified by the Company.

(b)            Consent to Electronic Delivery.  The Participant acknowledges that the Participant has read Section 12.4(a) of this Option
Agreement and consents to the electronic delivery of the Plan documents and, if permitted by the Company, the delivery of the Grant Notice and Exercise
Notice, as described in Section 12.4(a).  The Participant acknowledges that he or she may receive from the Company a paper copy of any documents
delivered electronically at no cost to the Participant by contacting the Company by telephone or in writing.  The Participant further acknowledges that the
Participant will be provided with a paper copy of any documents if the attempted electronic delivery of such documents fails.  Similarly, the Participant
understands that the Participant must provide the Company or any designated third party administrator with a paper copy of any documents if the attempted
electronic delivery of such documents fails.  The Participant may revoke his or her consent to the electronic delivery of documents described in
Section 12.4(a) or may change the electronic mail address to which such documents are to be delivered (if Participant has provided an electronic mail address)
at any time by notifying the Company of such revoked consent or revised e-mail address by telephone, postal service or electronic mail.  Finally, the
Participant understands that he or she is not required to consent to electronic delivery of documents described in Section 12.4(a).

12.5            Integrated Agreement.  The Grant Notice, this Option Agreement and the Plan, together with any employment, service or other
agreement between the Participant and a Participating Company referring to the Option, shall constitute the entire understanding and agreement of the
Participant and the Participating Company Group with respect to the subject matter contained herein or therein and supersede any prior agreements,
understandings, restrictions, representations, or warranties among the Participant and the Participating Company Group with respect to such subject matter. 
To the extent contemplated herein or therein, the provisions of the Grant Notice, the Option Agreement and the Plan shall survive any exercise of the Option
and shall remain in full force and effect.

12.6            Applicable Law.  This Option Agreement shall be governed by the laws of the State of Delaware, without regard to its conflict of
laws rules.

12.7            Counterparts.  The Grant Notice may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.
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Participant:  

Nonstatutory Stock Option
Date:                                                                                    

STOCK OPTION EXERCISE NOTICE

Cytori Therapeutics, Inc.

Ladies and Gentlemen:

1.            Option.  I was granted an option (the "Option") to purchase shares of the common stock (the "Shares") of Cytori Therapeutics, Inc. (the
"Company") pursuant to the Company's 2015 New Employee Incentive Plan (the "Plan"), my Notice of Grant of Stock Option (the "Grant Notice") and my
Stock Option Agreement (the "Option Agreement") as follows:

Date of Grant:                                                                                                                                                        

Number of Option Shares:                                                                                                                                                        

Exercise Price per Share:                                                                                                                $                                        

2.            Exercise of Option.  I hereby elect to exercise the Option to purchase the following number of Shares, all of which are Vested Shares in
accordance with the Grant Notice and the Option Agreement:

Total Shares Purchased:                                                                                                                                                          

Total Exercise Price (Total Shares  X  Price per Share)  $

3.            Payments.  I enclose payment in full of the total exercise price for the Shares in the following form(s), as authorized by my Option Agreement:

☐  Cash:                                                                                                        $                                                  

☐  Check:                                                                                                        $                                                  

☐  Cashless Exercise:                                                                                                        Contact Plan Administrator

☐  Net Exercise:                                                                                                        Contact Plan Administrator

☐  Stock Tender Exercise:                                                                                                        Contact Plan Administrator

4.            Tax Withholding.  I authorize payroll withholding and otherwise will make adequate provision for the federal, state, local and foreign tax
withholding obligations of the Company, if any, in connection with my exercise of the Option.  (Contact Plan Administrator for amount of tax due.)
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5.            Participant Information.

My address is:                                                                                                                                                            

                                                                                                                                                        

My Social Security Number is:                                                                                                                                                            

6.            Binding Effect.  I agree that the Shares are being acquired in accordance with and subject to the terms, provisions and conditions of the Grant
Notice, the Option Agreement and the Plan, to all of which I hereby expressly assent.  This Agreement shall inure to the benefit of and be binding upon my
heirs, executors, administrators, successors and assigns.

Very truly yours,

                                                                                                                                                                                      

(Signature)

Receipt of the above is hereby acknowledged.

CYTORI THERAPEUTICS, INC.

By:                                                                                    

Name:                                                                                    

Title:                                                                                    

Dated:                                                                                    
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Exhibit 99.5

CYTORI THERAPEUTICS, INC.
NOTICE OF GRANT OF STOCK OPTION

Cytori Therapeutics, Inc. (the "Company") has granted to the Participant an option (the "Option") to purchase certain shares of Stock of the Company
pursuant to the Cytori Therapeutics, Inc. 2015 New Employee Incentive Plan (the "Plan"), as follows:

Participant:   Grant Number:
Date of Grant:  
Number of Option Shares:

 

,
subject to adjustment as provided
by the Stock Option Agreement.

Exercise Price:  $   
Vesting Commencement Date:     
Option Expiration Date:     
Tax Status of Option:  Nonstatutory Stock Option.
Vested Shares:  [Insert Vesting Schedule]

By their signatures below or by electronic acceptance or authentication in a form authorized by the Company, the Company and the Participant agree that the
Option is governed by this Grant Notice and by the provisions of the Plan and the Stock Option Agreement, both of which are made a part of this document. 
The Participant acknowledges that copies of the Plan, Stock Option Agreement and the prospectus for the Plan are available on the Company's internal web
site and may be viewed and printed by the Participant for attachment to the Participant's copy of this Grant Notice.  The Participant represents that the
Participant has read and is familiar with the provisions of the Plan and Stock Option Agreement, and hereby accepts the Award subject to all of their terms
and conditions.

CYTORI THERAPEUTICS, INC. PARTICIPANT
  
By:   
 Signature
  
 Date
Address:   
  Address
   


