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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q

(Mark One)

O QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2015

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission file number 001-34375

CYTORI THERAPEUTICS, INC.

(Exact name of Registrant as Specified in Its Grart

DELAWARE 33-082759¢2
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
3020 CALLAN ROAD, SAN DIEGO, CALIFORNIA 92121
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c(g3) 458-0900

Indicate by check mark whether the registranthls filed all reports required to be filed by Sexcti3 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been subje
to such filing requirements for the past 90 days.
Yes [J No [l

Indicate by check mark whether the registrant ldsmstted electronically and posted on its corpo¥aeb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (8§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasiired to submit and post such files).

Yes [J No [J

Indicate by check mark whether the registrantlex@e accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company . See definitions of “large acceleratet fi “accelerated filer” and “smaller reportingrapany” in Rule 12b-2 of the Exchange Act
(Check one) .
Large Accelerated File [ Accelerated File[] Non-Accelerated File [ Smaller reporting compar [
(Do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act).
Yes [ No [

As of April 30, 2015, there were 125,763,616 shafdhe registrant’s common stock outstanding.
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PART I. FINANCIAL INFORMATION
Iltem 1. Financial Statements

CYTORI THERAPEUTICS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(UNAUDITED)

As of March As of Decembe

31, 2015 31,2014
Assets
Current asset:
Cash and cash equivale $ 13,199,00 $ 14,622,00
Accounts receivable, net of reserves of $945,0@0cd$1,523,000 in 2015 and 2014, respecti 704,00( 1,243,00!
Inventories, ne 4,614,001 4,829,001
Other current assets 1,344,001 992,00(
Total current asse 19,861,00 21,686,00
Property and equipment, r 1,778,001 1,583,00!
Restricted cash and cash equivalt 350,00t 350,00(
Other asset 1,785,00! 1,763,00!
Intangibles, ne 9,350,001 9,415,001
Goodwill 3,922,00! 3,922,00I
Total assets $ 37,046,00 $ 38,719,00
Liabilities and Stockholders’ Deficit
Current liabilities:
Accounts payable and accrued expel $ 5,614,000 $ 5,546,001
Current portion of lon-term obligations, net of discou 10,000,00 7,363,001
Joint venture purchase obligation 3,088,001 3,008,001
Total current liabilities 18,702,00 15,917,00
Deferred revenue 118,00( 112,00(
Warrant liability, lon¢-term 25,237,00 9,793,001
Long-term deferred rent and otk 507,00( 558,00(
Long-term obligations, net of discount, less curgrtion 15,677,00 18,041,00
Total liabilities 60,241,00 44,421,00
Commitments and contingenci
Stockholder’ deficit:
Series A 3.6% convertible preferred stock, $0.0&lvalue; 5,000,000 shares authorized; 13,500 shal
issued; 325 and 5,311 outstanding in 2015 and 2@%pectively — —
Common stock, $0.001 par value; 290,000,000 stardwrized; 114,097,357 and 99,348,377 shares
issued and outstanding in 2015 and 2014, respéc 114,00( 99,00(
Additional paic-in capital 336,186,00 331,772,00
Accumulated other comprehensive inca 736,00( 700,00(
Accumulated deficit (360,231,00) (338,273,00)
Total stockholders’ deficit (23,195,00) (5,702,001
Total liabilities and stockholders’ deficit $ 37,046,00 $ 38,719,00

SEE NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANAL STATEMENTS
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CYTORI THERAPEUTICS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(UNAUDITED)

For the Three Months
Ended March 31,

2015 2014
Product revenue $ 902,00 $ 1,031,00
Cost of product revenues 598,00( 421,00(
Gross profit 304,00( 610,00!
Development revenue
Government contracts and other 1,444,001 403,00!
Operating expense
Research and developme 3,963,001 4,292,00
Sales and marketir 839,00( 1,928,001
General and administratiy 2,499,001 4,340,001
Change in fair value of warrants 15,444,00 —
Total operating expenses 22,745,00 10,560,00
Operating loss (20,997,00) (9,547,00)
Other income (expense
Interest income 1,00(¢ 2,00(
Interest expens (1,072,00i) (941,000
Other income, net 110,00( 86,00(
Total other expense (961,000 (853,000

Net loss

Beneficial conversion feature for convertible prefe stock
Net loss allocable to common stock holders

$ (21,958,00)
(661,000

$ (10,400,00)

$ (22,619,00)

$ (10,400,00)

Basic and diluted net loss per share allocabl@toncon stockholders $ (0.2)) $ (0.19
Basic and diluted weighted average shares useal¢nlating net loss per share allocable to common
stockholders 106,208,85 74,102,39

Comprehensive los
Net loss

Other comprehensive income (loss) — foreign cuyéranslation adjustments

Comprehensive loss

$ (21,958,00)
36,00(

$ (10,400,00)
(50,00()

$ (21,922,00)

$ (10,450,00)

SEE NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANAL STATEMENTS
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CYTORI THERAPEUTICS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(UNAUDITED)

For the Three Months Ended March 31
2015 2014

Cash flows from operating activities:

Net loss $ (21,958,00) $ (10,400,00)
Adjustments to reconcile net loss to net cash usegerating activities
Depreciation and amortizatic 213,00( 160,00(
Amortization of deferred financing costs and debtdunt 257,00( 281,00(
Joint venture acquisition obligation accret 203,00( —
Provision for doubtful accoun — 465,00(
Change in fair value of warrar 15,444,00 —
Stocl-based compensation expel 459,00( 687,00(
Increases (decreases) in cash caused by changgsrating assets and liabilitie
Accounts receivabl 546,00( 49,00(
Inventories 100,00( (551,000)
Other current asse (470,000 (172,000
Other asset 68,00( 379,00(
Accounts payable and accrued expei 138,00( 351,00(
Deferred revenue 21,00( (165,000
Long-term deferred rent (51,000 (46,000
Net cash used in operating activities (5,030,001 (8,962,001
Cash flows from investing activities:
Purchases of property and equipir (187,000 (287,000
Expenditures for intellectual propel — (155,000)
License agreement termination fee — (200,000)
Net cash used in investing activities (187,000 (642,000
Cash flows from financing activities:
Joint venture purchase payme (123,000 (2,138,00i)
Proceeds from exercise of employee stock optiodsaaarrants — 33,00(
Proceeds from sale of common stock, 3,974,001 9,000,001
Dividends paid on preferred stock (72,000 —
Net cash provided by financing activities 3,779,00i 6,895,00!
Effect of exchange rate changes on cash and casvaénts 15,00( 3,00(
Net decrease in cash and cash equiva (1,423,000 (2,706,00)
Cash and cash equivalents at beginning of period 14,622,00 15,506,00
Cash and cash equivalents at end of period $ 13,199,000 $ 12,800,00
Supplemental disclosure of cash flows information
Cash paid during period fc
Interest $ 612,000 $ 659,00(
Supplemental schedule of nc-cash investing and financing activities
Conversion of preferred stock into common st 10,00( —
Declared dividend related to preferred st 3,00( —

SEE NOTES TO UNAUDITED CONSOLIDATED CONDENSED FINANAL STATEMENTS
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CYTORI THERAPEUTICS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
March 31, 2015
(UNAUDITED)

1. Basis of Presentation

Our accompanying unaudited consolidated condensaddial statements as of March 31, 2015 and #thhee months ended March 31,
2015 and 2014 have been prepared in accordancewdgtiunting principles generally accepted in théddnStates of America for interim
financial information.  Accordingly, they do niotlude all of the information and footnotes regdiby accounting principles generally
accepted in the United States of America for anfinahcial statements.  Our consolidated conelémslance sheet at March 31, 2015
has been derived from the audited financial statesnat December 31, 2014, but does not includef die information and footnotes
required by accounting principles generally acogjnehe United States of America for complete ficial statements.  In the opinion of
management, all adjustments (consisting of norealnring adjustments) considered necessary far aresentation of the financial
position and results of operations of Cytori Thet#cs, Inc., and our subsidiaries (the “Compaimgye been included. Operating
results for the three months ended March 31, 20dhat necessarily indicative of the results thayne expected for the year ending
December 31, 2015. These financial statemduutsid be read in conjunction with the Consolidafatancial Statements and notes
therein included in our annual report on Form 1fKthe year ended December 31, 2014.

2. Use of Estimates

The preparation of Consolidated Condensed FinaBt&ements in conformity with U.S. generally acedmccounting principles requires
management to make estimates and assumptionsiadféice reported amounts of assets and liabiléies disclosure of contingent assets
and liabilities at the date of the financial stagents, and the reported amounts of revenue and sapeturing the reporting period.  Our
most significant estimates and critical accounpioticies involve recognizing revenue, valuing watsa determining the assumptions usec
in measuring share-based compensation expenseummggaccretion expense related to our acquisitiothe Joint venture, and valuing
allowances for doubtful accounts and inventories.

Actual results could differ from these estimatddanagement’s estimates and assumptions are redimgalarly, and the effects of
revisions are reflected in the Consolidated Conel@isnancial Statements in the periods they arerhitted to be necessary.

3. Capital Availability

We incurred net losses of $22 million for the thmeenths ended March 31, 2015 and $10.4 milliortlierthree months ended March 31,
2014, respectively. We have an accumulated defic860 million as of March 31, 2015. Additiolyalwe have used net cash of $5
million and $9 million to fund our operating actieis for the three months ended March 31, 201528id, respectively.To date, these
operating losses have been funded primarily frotsida sources of invested capital and gross profis May 5, 2015, we entered into a
Securities Purchase Agreement with certain ingbitad investors pursuant to which the Company abjteesell up to $25 million of units,
with each unit consisting of its common stock and warrant to purchase one share of its commot.stoc

Pursuant to the recently announced securitiesdcdios and related equity issuance, as well asipated gross profits and potential
outside sources of capital, the Company believieastsufficient cash to fund operations throudleasdt the next 18 months, which inclu
minimum liquidity requirements of the Loan and S@guAgreement, which requires us to maintain astehree months of cash on hand.
The Company continues to seek additional capitaldph product revenues, strategic transactionijdimg extension opportunities under
the awarded U.S. Department of Health and Humawi&es Biomedical Advanced Research and DeveloprAettority (‘BARDA")
contract, and from other financing alternatives.

Refer to note 12 for a discussion on our May 20darfcing.

4. Transactions with Olympus Corporation
The Company’s obligation to Olympus, for the pusshaf our interest in the Joint venture, has ydietgettled, and accordingly, the
obligation calls for $6.0 million in total paymeritsbe made by May 8, 2015. Since we have made @atgtotaling $2.8 million through

March 31, 2015, our remaining payment obligatiodenthis option is now $3.2 million.

As a result of our quarterly reassessment, we hesarded additional interest expense of $0.2 miildaring the three months ended Mg
31, 2015, and have a remaining unrecognized futis@unt amount of approximately $0.1 million asvigrch 31, 2015.
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On April 30, 2015, the Company entered into Ameniin@ne to Joint Venture Termination Agreement (themendment”)with Olympus
Corporation (“Olympus”}to that certain Joint Venture Termination Agreemelated May 8, 2013, by and between Cytori Therbgs
Inc. and Olympus (the “Agreement”) in order to exteur payment obligations under the Agreement.

Under the Agreement, we are required to pay Olyngptetal purchase price of $6 million within twoays of the date of the Agreement.
The Amendment amends the payment terms to extendehod for payment ofthe remaining balance of the $6 million, or $3.2liom,
with the balance of the purchase price bearingherast rate of 6% per annuniPursuant to the Amendment, we paid $1 million oryg;
2015 and are required to pay $0.5 million of priation or prior to September 30, 2015, $0.5 millédrprincipal on or prior to Decemk
31, 2015, $0.5 million of principal on or prior March 31, 2016, and the remaining $0.7 million ahgipal and accrued interest or
prior to May 8, 2016. We may prepay the remairprigcipal and accrued interest at any time withmenalty.

In accordance with the terms of the Agreement,éffail to pay the full balance of any installmeyment, we will be required to
Olympus the extended purchase price of a totalléf iillion on or prior to March 1, 2020, with anyinzipal payments previously p:
applied towards the extended purchase price.

5. Revenue Recognitior

Concentration of Significant Customers

One distributor and one direct customer compris# 5f our revenue recognized for the three montideé March 31, 2015. One direct
customer and two distributors accounted for 71%otafl outstanding accounts receivable as of Madg?815.

Three distributors comprised 68% of our revenuegaized for the three months ended March 31, 20d4. distributors accounted for
70% of total outstanding accounts receivable adartth 31, 2014.

Product revenues, classified by geographic locadomas follows:

Three months endec

March 31, 2015 March 31, 2014

Product % of Product % of

Revenue: Total Revenue:! Total
North America $ 136,00( 15% $ 175,00( 17%
Japar 605,00( 67% 644,00( 62%
Europe 89,00( 10% 212,00( 21%
Other countries 72,00( 8% — —
Total product revenues $ 902,00( 10(% $ 1,031,00! 10(%

Research and Development

We earn revenue for performing tasks under resemrdidevelopment agreements with governmental &gelike the BARDA. Revenues
derived from reimbursement of direct out-of-pockepenses for research costs associated with goeatreontracts are recorded as
government contract and other within developmewémees.  Government contract revenue is recaxtifte gross amount of the
reimbursement. The costs associated with these reimbursementsfgeted as a component of research and develdpErpanse in oL
statements of operations.  We recognized $1llbmin BARDA revenue for the three months endedrbh 31, 2015, as compared to
$0.4 million for the three months ended March 31142

6. Inventories
Inventories are carried at the lower of cost orkegrdetermined on the first-in, first-out (FIFOpthod.

Inventories consisted of the following:

December
March 31, 31,
2015 2014
Raw material $ 1,733,000 $ 1,715,00
Work in proces: 1,361,001 1,301,001
Finished goods 1,520,00! 1,813,001

$ 4,614,000 $ 4,829,00
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7. Loss per Share

Basic per share data is computed by dividing negrime or loss applicable to common stockholdersbynteighted average number of
common shares outstanding during the period. Dilper share data is computed by dividing net incomess applicable to common
stockholders by the weighted average number of comshares outstanding during the period increasétttude, if dilutive, the number
of additional common shares that would have bed¢standing as calculated using the treasury stodkade Potential common shares w
related entirely to outstanding but unexercisedoogtand warrants for all periods presented.

We have excluded all potentially dilutive secustigncluding unvested performance-based restritigek, from the calculation of diluted
loss per share attributable to common stockholfterthe three months ended March 31, 2015 and 28 their inclusion would be
antidilutive.  Potentially dilutive common sharexcluded from the calculations of diluted lossgi®are were 40.1 million for the three
months ended March 31, 2015 and 17.1 million ferttiree months ended March 31, 2014.

8. Commitments and Contingencies

We have entered into agreements with various resBeaganizations for pre-clinical and clinical dlmment studies, which have
provisions for cancellation. Under the terms ofthagreements, the vendors provide a variety sicasrincluding conducting research,
recruiting and enrolling patients, monitoring sealand data analysis. Payments under these agrsey@oally include fees for services
and reimbursement of expenses. The timing of paysroiure under these agreements is estimated basegrent study progress. As of
March 31, 2015, we have clinical research studigalibns of $5.4 million ($3.7 million of which aexpected to be complete within a
year). Should the timing of the clinical trialsattye, the timing of the payment of these obligatimould also change.

We have entered into several lease agreementsifdreadquarters office location as well as intéoma office locations. As of March 31,
2015, we have remaining lease obligations of $llion ($ 2.2 million of which are expected to bempleted within a year).

We have amended a supply agreement that contamsimum purchase requirement. Pursuant to the amend as of March 31, 2015,
we have a minimum purchase obligation of $1 millialh of which is expected to be completed withiyear.

We are subject to various claims and contingeneilsded to legal proceedings. Due to their natsweh legal proceedings involve
inherent uncertainties including, but not limited ¢ourt rulings, negotiations between affectedigsand governmental actions.
Management assesses the probability of loss fdr sotingencies and accrues a liability and/orldises the relevant circumstances, as
appropriate. Management believes that any ligttititus that may arise as a result of currentlydpenlegal proceedings will not have a
material adverse effect on our financial conditiliaidity, or results of operations as a whole.

Refer to note 4 for a discussion of our commitmemid contingencies related to our transactions @ljfmpus.

9. Fair Value Measurements
Fair value measurements are market-based measussmenentity-specific measurements. Therefaie Malue measurements are
determined based on the assumptions that markitipants would use in pricing the asset or lidpiliWe follow a three-level hierarchy

to prioritize the inputs used in the valuation tgicles to derive fair values. The basis for failue measurements for each level withir
hierarchy is described below:

» Level 1: Quoted prices in active markets for idealtassets or liabilities.

» Level 2: Quoted prices for similar assets or ligib# in active markets; quoted prices for ideritamasimilar instruments in markets t|
are not active; and model-derived valuations inclwhll significant inputs are observable in activarkets.

» Level 3: Valuations derived from valuation techrégun which one or more significant inputs are wesbable in active markets.
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The following table provides a summary of the retegd assets and liabilities that we measure avédiie on a recurring basis:

Balance as o Basis of Fair Value Measurement:
March 31, 201 Level 1 Level 2 Level 3
Assets:
Cash equivalent $ 6,144,000 $ 6,144,000 $ — $ —
Liabilities:
Warrant liability $ 25237,00 $ — 3 — $ 25,237,00
Balance as o Basis of Fair Value Measurements
December 31, 201 Level 1 Level 2 Level 3
Assets:
Cash equivalent $ 8,144,000 $ 8,144,000 $ — $ —
Liabilities:
Warrant liability $ 9,793,000 $ — $ — $ 9,793,00

We use quoted market prices to determine the &irevof our cash equivalents, which consist of nganarket funds that are classified in
Level 1 in the fair value hierarchy.

Warrants with exercise price reset features (doovmd protection) are accounted for as liabilitiggh changes in the fair value included
in net loss for the respective periods. Becausgesaf the inputs to our valuation model are eitimrobservable or are not derived
principally from or corroborated by observable nerifata by correlation or other means, the watralility is classified as Level 3 in the
fair value hierarchy.

Our stock price can be volatile and there couldnbgerial fluctuations in the value of warrantshie future periods.

The following table summarizes the change in owel& warrant liability value:

Three months ende:

Warrant liability March 31, 2015

Beginning balanc $ 9,793,001
Change in fair value 15,444,00
Ending balance $ 25,237,00

The main driver for the change in the fair valuevafrants was 141% increase in our stock priceacM31, 2015, as compared to the
stock price at December 31, 2014.

10. Fair Value
Financial Instruments

We disclose fair value information about all fineénstruments, whether or not recognized in thkbce sheet, for which it is practicable
to estimate fair value. The disclosures of estiohdadr value of financial instruments at March 20,15 and December 31, 2014, were
determined using available market information aprapriate valuation methods. Considerable judgrisenécessary to interpret market
data and develop estimated fair value. The uséfefent market assumptions or estimation methodg hrave a material effect on the
estimated fair value amounts.

The carrying amounts for cash and cash equivalantgunts receivable, inventories, other curresgtas accounts payable, accrued
expenses and other liabilities approximate faingalue to the short-term nature of these instrusnent

We utilize quoted market prices to estimate theviaiue of our fixed rate debt, when availablelf quoted market prices are not available,
we calculate the fair value of our fixed rate dessed on a currently available market rate assuthe¢pans are outstanding through
maturity and considering the collateral. In deterimg the current market rate for fixed rate debhaaket spread is added to the quoted
yields on federal government treasury securitigh similar terms to the debt.

At March 31, 2015 and December 31, 2014, the agdecqir value and the carrying value of the Conyfmafixed rate longerm debt wer
as follows:

March 31, 2015 December 31, 201.

Fair Value Carrying Value Fair Value Carrying Value

Fixed rate lon-term debt $ 25,466,00 $ 25,630,000 $ 25,206,000 $ 25,373,00
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11.

Carrying value is net of debt discount of $1.2 imilland $1.5 million as of March 31, 2015 and Delsemn 31, 2014, respectively.

The fair value of debt is classified as Level 3Ha fair value hierarchy as some of the inputsulovaluation model are either not
observable quoted prices or are not derived pratlgifrom or corroborated by observable market dgtaorrelation or other means.

Stockholders’ Equity
Preferred Stock

We have authorized 5 million shares of $0.001 éues preferred stock. Our Board of Directors ishatized to designate the terms and
conditions of any preferred stock we issue wittfauther action by the common stockholders. Theses 13,500 shares of Series A 3.6%
Convertible Preferred Stock issued at March 315281d December 31, 2014 and 325 and 5,311 shaigamding as of March 31, 2015
and December 31, 2014, respectively.

In October 2014, we entered into a Securities Ragetgreement with certain institutional invesfmussuant to which the Company sol
total of 13,500 units for a purchase price of $0,08r unit, with each unit consisting of one stafrthe Company’s Series A 3.6%
Convertible Preferred Stock, which are convertibte shares of the Company’s common stock withrarecsion price of $0.52, and
warrants to purchase up to a number of sharesmfram stock equal to 100% of the conversion shamderuthe shares of preferred stock,
in a registered direct offering. Each warrant hagxercise price of $0.5771 per share, is exerld@ssb months after the date of issuance
and expires five years from the date on which ihigally exercisable. The preferred stock andwearants were immediately separable
and were issued separately. As of April 30, 2015eanaining outstanding Series A 3.6% ConvertiBieferred Stock were converted into
shares of common stock. As of April 30, 2015, 8iBiom of the October 2014 warrants have been @gettat $0.5771 per share for gross
proceeds of $4.9 million.

We recorded a dividend of $1.2 million for the yeaded December 31, 2014, related to a benefioratersion feature included in the
issuance of our Series A 3.6% Convertible PrefeBttk. The fair value of the common stock intdalitthe Series A 3.6% Convertible
Preferred Stock was convertible on the date obisse exceeded the proceeds allocated to the meéfstock, resulting in the beneficial
conversion feature that we recognized as a dividerie preferred shareholders and, accordinglgdjnstment to net loss to arrive at net
loss allocable to common shareholders. Certairesha Series A 3.6% Convertible Preferred Stockewmt convertible until shareholder
approval, which occurred in January 2015. As alteadditional dividends for the beneficial consien feature of $0.7 million were
recorded during the quarter ended March 31, 2015.

In connection with the 3.6% Convertible Preferrédc® outstanding at December 31, 2014, we declarash dividend of $0.07 million.
The cash dividend was paid in January 2015.

Common Stock

In May 2014, the Company entered into a sales aggatwith Cowen and Company, LLC, relating to skareour common stock, $0.001
par value per share. Pursuant to this agreemenmgdine quarter ended March 31, 2015, Cowen stdded of 3.4 million shares of our
common stock, raising approximately $4.2 milliorgioss proceeds (before deductions for fees amdioff costs), through an “at the
market offering.”

In September 2014, the Company and 13 holders obws dated June 4, 2014 to purchase a totahuflibn shares of the Company’s
common stock agreed to amend the warrants in eodeduce the exercise price from $3.00 per sha#d 100 per share and change the
expiration date from June 4, 2019 to SeptembeP@0D4. The Company received proceeds of appieiy $4 million from the exercise
of the warrants. In addition, pursuant to the ®ohthe amendment, upon each holslexercise of all shares for cash prior to the ated
expiration date, the Company issued additional avesrfor the same number of common shares to tdetso  The additional warrants
have an exercise price of $2.00 per share, aneb@meisable on the date that is six months andlagdrom the date of issuance and ex
five years from the date of issuance. For thasestors participating in the October 2014 issuaricgeries A 3.6% Convertible Preferred
Stock, we agreed to reduce the exercise pricedoflion warrants from $2.00 per share to $0.5p@1 share, conditioned upon
shareholder approval which was obtained in JanR@iyp. As of March 31, 2015, there was a castdgsrcise of 3.2 million warrants.
As of April 30, 2015, the remaining 0.2 million wants were exercised for proceeds of $0.1 million.

10
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12. Subsequent Event:

In April 2015, the Company'’s exclusive licenseerdm Vascular Pte. Ltd., was granted regulatoryraleee for the Cytori Celution®
System by the State Food and Drug AdministratiothefPeople’s Republic of China (the “CFDA"). ThEA clearance triggered certain
purchasing obligations for Lorem Vascular, for Gytelution Devices and Cytori Celution Consumabéts. Pursuant to the agreement,
Lorem Vascular has submitted their initial purchasger upon receiving CFDA clearance.

On May 5, 2015, we entered into a Securities fage Agreement with certain institutional invesfmissuant to which the Company
agreed to sell up to $25 million of units for a ghaise price of $0.77 per unit, with each unit cstivgy of one share of the its common
stock and one warrant to purchase one share afitgnon stock, in a registered direct offering. Eaelnrant will have an initial exercise
price of $1.02 per share, will be exercisable soaths after the date of issuance and expires faes/from the date it becomes
exercisable. The offering will have two separatesitigs, the first closing of $19.4 million took péaon May 8, 2015 and the second close
is subject to shareholder vote, which is anticipatetake place in August 2015.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Our Management'’s Discussion and Analysis of Fineincondition and Results of Operations (MD&A) ingés the following sections:

« Overview that discusses our operating results amesof the trends that affect our business.

» Results of Operations that includes a more detaieclission of our revenue and expenses.

» Liquidity and Capital Resources which discussesadapects of our statements of cash flows, chamgesrifinancial position and
our financial commitment:

« Significant changes since our most recent Annua@biReon Form 10-K in the Critical Accounting Polisiand Significant
Estimates that we believe are important to undedstg the assumptions and judgments underlyindinancial statement:

You should read this MD&A in conjunction with thiadéncial statements and related notes in Item loand\nnual Report on Form 10-K for
the fiscal year ended December 31, 2014.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This report contains certain statements that magdemed “forward-looking statements” within the miegy of U.S. securities laws.  All
statements, other than statements of historicd| fhat address activities, events or developmiraswe intend, expect, project, believe or
anticipate and similar expressions or future coiadial verbs such as will, should, would, could aynoccur in the future are forward-looking
statements. Such statements are based upon cagsimptions and assessments made by our managartight of their experience and the
perception of historical trends, current conditipegpected future developments and other factens Itkelieve to be appropriat

These statements include, without limitation, stesiets about our anticipated expenditures, includivage related to clinical research studies
and general and administrative expenses; the piatiesize of the market for our products, futuradevelopment and/or expansion of our
products and therapies in our markets, our abildygenerate product revenues or effectively manage our gsfit margins; our ability to
obtain regulatory clearance; expectations as to futare performance; the “Liquidity and Capital Resces” section of this report, including
our potential need for additional financing and teailability thereof; our ability to continue asgming concern; our ability to repay or
refinance some or all of our outstanding indebtesgn@nd our ability to raise capital in the futumd the potential enhancement of our cash
position through development, marketing, and liceparrangements  Our actual results will likely differ, perhamaterially, from those
anticipated in these forward-looking statementsiassult of various factors, including: our needdaaility to raise additional cash, our joint
ventures, risks associated withlaws or regulatory requirements applicable to usrket conditions, product performance, potentiagkition,
and competition within the regenerative mediciedd{ito name a few. The forward-looking statemamisided in this report are subject to a
number of additional material risks and uncerta@sti including but not limited to the risks descdhmder the “Risk Factors” in Item 1A of
Part | below, which we encourage you to read cdhgfi

We encourage you to read the risks described utRisk Factors” carefully.  We caution you notptace undue reliance on the forward-
looking statements contained in this report. eSéstatements, like all statements in this regpeak only as of the date of this report (unless
an earlier date is indicated) and we undertake bbigation to update or revise the statements exaspequired by law.  Such forward-
looking statements are not guarantees of futurégperance and actual results will likely differ, paps materially, from those suggested by
such forward-looking statements.

This Quarterly report on Form 10-Q refers to tradmks such as Cytori Cell Therapy, Celution and Searce. Solely for convenience, our
trademarks and tradenames referred to in this F&6¥Q may appear without th® or ™ symbols, but such references are not intdride
indicate in any way that we will not assert, to thidest extent under applicable law, our rightsthese trademarks and tradenames.
Overview

We develop cellular therapeutics uniquely formuaaed optimized for specific diseases and medimadlitions. Our lead therapeutics are

currently targeted for impaired hand function ifesaderma, osteoarthritis of the knee, and deegprthleburns combined with radiation
exposure.
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Our cellular therapeutics are collectively knowntbg trademarked name, Cytori Cell Therdfy and consist of a heterogeneous
population of specialized cells including stem s#flat are involved in response to injury, repat healing. These cells are extracted from an
adult patient’'s own adipose (fat) tissue usingfally automated, enzymatic, sterile Celuti®B8ystem devices and consumable sets at the pla
where the patient is receiving their care (i.ereéhie no off-site processing or manufacturing).dZiy€ell Therapy can either be administered to
the patient the same day or banked for future Aiséndependent published study has demonstratedtiigroprietary process results in hic
nucleated cell viability, less residual enzymenatstj less processing time, and improved econorimi¢srms of cell progenitor output compared
to other semi-automated and automated processiatdea

Our goal is to bring Cytori Cell Therapy to markest for the treatment of impaired hand functiarscleroderma and osteoarthritis of the
knee, through Cytori-sponsored clinical developnedfdrts. We received Investigational Device Exeiop{IDE) approval from the U.S. Food
and Drug Administration (FDA) in late 2014 and arlg 2015 initiated the osteoarthritis study. Wéi@pate initiation of the scleroderma stt
in mid-2015. In addition, we are developing a tneant for thermal burns combined with radiation igjunder a contract from the Biomedical
Advanced Research Development Authority (BARDAYj\asion of the U.S. Department of Health and Hur&amvices. We are also explori
other development opportunities in a variety ofeottonditions.

In addition to our targeted therapeutic developmesthave continued to commercialize the Celuti@ystem under select medical device
approvals, clearances and registrations to reseastbmers developing new therapeutic application€ytori Cell Therapy in Europe, Japan,
and other regions. The sale of systems, consumabteancillary products in advance of specific tatgury claims and reimbursement
contributes a margin that partially offset our @igrg expenses and will continue to play a rolostering familiarity within the medical
community with our technology. These sales have fsilitated the discovery of new applications @ytori Cell Therapy by customers
conducting investigator-initiated and funded reskar

Development Pipeline

The primary therapeutic areas currently in the tigraent pipeline are scleroderma, orthopedics,icaagcular disease, specifically heart
failure due to ischemic heart disease, and théntexat of thermal burns.

Scleroderma

In January 2015, the FDA granted unrestricted IPpgraval for a pivotal clinical trial, named the “8R” trial, to evaluate Cytori Cell
Therapy as a potential treatment for impaired Handtion in scleroderma, a rare autoimmune dise#fseting approximately 50,000 patients
in the U.S. The STAR trial is a 48-week, randomjzdmlible blind, placebo-controlled pivotal clini¢gal of 80 patients in the U.S. The trial
evaluates the safety and efficacy of a single athtnation of Cytori Cell Therapy (ECCS-50) in scderma patients affecting the hands and
fingers. The STAR trial plans to use the Cochin tH&nnction Scale (CHFS), a validated measure of lfiamction, as the primary endpoint
measured at six months after a single administraifd&eCCS-50 or placebo. Patients in the placebamgwill be eligible for crossover to the
active arm of the trial after all patients have pteted 48 weeks of follow up. In February 2015, A approved our request to increase the
number of investigational sites from 12 to up to BRe increased number of sites is anticipateddaden the geographic coverage of the trial
and facilitate trial enrollment. The trial is exped to initiate in mid-2015.

The STAR trial is predicated on a completed ingggbr-initiated pilot phase I/l trial performed lrance termed SCLERADEC-I. The
trial received partial support from Cytori. Theuks were published in the Annals of the Rheumatseases in May 2014 and demonstrate
approximately a 50 percent improvement at six meattross four important and validated endpointd ts@ssess the clinical status in pati
with scleroderma with impaired hand function. Paseperceived their health status to be improveshasvn by a 45.2% and 42.4% decreas
the Scleroderma Health Assessment QuestionnairA(Gldt month 2 (p=0+001) and at month 6 (p=0<0@kpectively. A 47% and 56%
decrease of the CHFS at month 2 and month 6 in adsgn to baseline was observed (p<0+001 for b@hp strength increased at month 6
with a mean improvement of +4.8+6.4 kg for the doanit hand (p=0.033) and +4.0+3.5 kg for the non4idant hand (p=0.002). Similarly, an
increase in pinch strength at month 6 was noteld &vihean improvement of +1.0+1.1 kg for the domimeamd (p=0.009) and +0.8+1.2 kg for
the non-dominant hand (p=0.050). Among subjecténigaat least one digital ulcer (DU) at inclusiootal number of DU decreased, from 15
DUs at baseline, 10 at month 2 and 7 at month 6.aMerage reduction of the Raynaud’s Condition &&mm baseline was 53.7% at month 2
(p<0.001) and 67.5% at month 6 (p<0.001). Hand phowed a significant decrease of 63.6% at morffix2.001) and 70% at month 6
(p<0.001). A preliminary assessment for 12 montlofoup data has been reviewed by Cytori, and Gyt@nagement believes such data
reflects no reports of adverse events or safetgexms, average values for CHFS, RCS, and SHAQ skatare statistically consistent with
those at the 6 month follow up visit and, while #werage hand pain at 12 months was lower tharathziseline (reflecting overall symptom
improvement over baseline), there was an approeily&0% reduction in the average therapeutic benafhand pain from six to twelve
months.
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In 2014, Dr.5 Guy Magalon and Brigette Granel from the AssistaRublique des Hépitaux de Marseille submittethidysfor review for ¢
follow-up pivotal/phase Ill randomized, double-ldjrplacebo controlled trial in France, to be corsmwed by Cytori, called SCLERADEC II.
Patients will be followed for 6 months post-procedr he trial was approved by the French governnmeApril 2015.

Scleroderma is a chronic autoimmune disorder agsativith fibrosis of the skin, destructive changellood vessels and multiple organ
systems as the result of a generalized overpramuofi collagen. Scleroderma affects women four simore frequently than men and is
typically detected between the ages of 30 and Felthan 90 percent of scleroderma patients hane imwolvement that is typically
progressive and can result in chronic pain, bldod thanges and severe dysfunction. The limitedlavia treatments for scleroderma may
provide some benefit but do little to modify diseasogression or substantially improve symptomeaiment options are directed at protectin
the hands from injury and detrimental environmeotaiditions as well as the use of vasodilators. Mthe disease is advanced,
immunosuppressive and other medications may beluseare often accompanied by intolerable sidecedfe

Osteoarthritis

In the later part of 2014, we received approvatheyFDA to begin a U.S. IDE pilot (phase lla/batiof Cytori Cell Therapy in patients
with osteoarthritis of the knee. The trial, cal®@T-OA, is a 90 patient, randomized, double-blipl&cebo control study involving two dose
escalations of Cytori Cell Therapy, a low dose arigh dose, and will be conducted over 48 weeke.raindomization is 1:1:1 between the
control, low and high dose groups. Enroliment da thal began in February 2015 and as of May 00,52 there were 38 patients enrolled into
this trial.

Osteoarthritis is a disease of the entire joinblaing the cartilage, joint lining, ligaments, andderlying bone. The breakdown of tissue
leads to pain, joint stiffness and reduced functibis the most common form of arthritis and affean estimated 13.9% of US adults over the
age of 25, and 33.6% of adults over the age ofCéBrent treatments include physical therapy, nenestial anti-inflammatory medications,
viscosupplement injections, and total knee replas#nmA substantial medical need exists as presedtaations have limited efficacy and joint
replacement is a relatively definitive treatmenttfiose with the most advanced disease.

Cutaneous and Soft Tissue Thermal and Radiation Injuries

Cytori Cell Therapy is also being developed fortiteatment of thermal burns combined with radiatigary. In the third quarter of 2012,
we were awarded a contract to develop a new cauegsure for thermal burns valued at up to $106anilvith the U.S. Department of Hea
and Human Service’s Biomedical Advanced ReseardDamvelopment Authority (BARDA). The initial basenood included $4.7 million over
two years and covered preclinical research andraged development of Cytori's CelutiérBystem to improve cell processing. The additiona
contract options, if fully executed, could cover clinical development through FDA approval undetezice-based pre-market approved
application (PMA) regulatory pathway.

The cost-plus-fixed-fee contract is valued at uf166 million, with a guaranteed two-year basequedf approximately $4.7 million. We
submitted reports to BARDA in late 2013 detailihg tompletion of the objectives in the initial aaet. An In-Process Review Meeting in the
first half of 2014 confirmed completion of the pfad concept phase.

In August and December, 2014, BARDA awarded Cytoritract options of $14 million. The options alléwv continuation of research,
regulatory, clinical, and other activities requifed approval and completion of a pilot clinicabtrusing Cytori Cell Therapy for the treatment
of thermal burns combined with radiation injury.eTéward for conducting the pilot trial, approximgt®8 million, would follow FDA approve
of the trial protocol and associated documentatimce the data from pilot trial is analyzed, thmafiphase would include research, regulatory.
and clinical activities necessary to achieve regmeclearances to optimize a treatment for combingiry involving thermal burn and
radiation exposure. A pivotal clinical trial of tiuse of the Cytori Cell Therapy for thermal burjuig would be the primary basis of an FDA
approval. The total award is intended to suppadutladical, preclinical, regulatory, and technolodgvelopment activities needed to complete
the FDA approval process for use in thermal bujurynunder a device-based PMA regulatory pathway.

Other Clinical Indications

Cardiovascular disease remains a target therapasppiccation of Cytori Cell Therapy. The ATHENA aAdHENA Il trial programs
sought to evaluate the safety and feasibility ofo@iyCell Therapy in patients with heart failureedio ischemic heart disease. In 2014, we
truncated enroliment at 31 patients in the U.S. ENA trials as a result of delays associated withengs of safety data. While the trials
received FDA approval to proceed, we elected toattisnue further enroliment in order to examinenl 42 month data in 2015 and with the
analysis, strategically examine whether furtheestinents in the cardiac program are warrantedsatitie.

Another therapeutic target under evaluation bysusriess urinary incontinence in men following real®f the prostate gland (radical
prostatectomy), which is based on positive datanteg in a peer reviewed journal resulting from tise of adipose-derived regenerative cells
processed by our Celution System. A study is ctyrdreing planned by Dr.’s Magalon and Granel ipalaand anticipated to begin this year.
This study will receive substantial support frorpai@’s Ministry of Health, Labour and Welfare (MHLW)
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Recent Developments
Regulatory Clearance

In April 2015, one of our exclusive licensees, lmor&ascular Pty. Ltd, was granted regulatory cleegdor the Cytori Celutiofi System
by the State Food and Drug Administration of thepte’'s Republic of China (CFDA). This regulatorgatance officially makes our Celution
System available in the largest healthcare marktdta world and triggers a 2015 product purchaderdor the Company from Lorem
Vascular.
Orphan Designation

In April 2015, the European Commission, acting ke positive recommendation from the European MediiAgency Committee for
Orphan Medicinal Products, has designated our EBCE&ellular therapeutic as an orphan medicinal gpebtbr the treatment of scleroderma.
This designation marks the first autologous adimeséved cell therapy for scleroderma granted onggtatus in the European Union.
Results of Operations
Product revenue

Product revenues consisted of revenues primaoiy four Celution® System, related consumables aechSource® Cell Banks.

The following table summarizes the componentsHerthree months ended March 31, 2015 and 2014:

For the three months
ended March 31,

2015 2014

Product revenue- third party $ 902,00 $ 1,031,00

We experienced a decrease in product revenue dilminguarter ended March 31, 2015 as comparecktsaime period in 2014,
primarily due to decreased revenue in Europe df $llion due to fewer device and consumables saleded to changes in the regulatory
environment.

The future We expect to continue to generate product reeefiom the sale of Celution® Systems, related woables and
StemSource® Cell Banks. We will sell these prositicta diverse group of researchers and cliniagBEMEA, Japan, Asia Pacific, and
Americas, who may apply the products towards rettoctve surgery, soft tissue repair, researchthatiss, and cell and tissue banking as
approved in each country. Additionally, as a restilflass | Device Clearance for Celution® and mhber of our other products in Japan and
regulatory clearance from the CFDA, we anticip&t#irg) these products to researchers at academsjuitts seeking to perform investigator-
initiated and funded studies using Cytori's CelkeTapy.
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Cost of product revenues

Cost of product revenues relate primarily to Celu® System products and StemSource® Cell Banksreohables material,
manufacturing labor, and overhead costs.  Theviing table summarizes the components of our obstvenues for the three months ended
March 31, 2015 and 2014:

For the three months ended March 31

2015 2014
Cost of product revenut $ 579,000 $ 402,00(
Share-based compensation 19,00( 19,00(
Total cost of product revenues $ 598,000 $ 421,00(
Total cost of product revenues as % of productmage 66% 41%

Cost of product revenues as a percentage of produehues was 66% for the three months ended March015 and 41% for the
three months ended March 31, 2014, respectivelyctiation in this percentage is to be expectedtdule product mix, distributor and direct
sales mix, geographic mix and allocation of ovechea

The future We expect to continue to see variation in owsgrprofit margin as the product mix, distributod a@irect sales mix and geograp
mix comprising revenues fluctuate.

Development revenu

Under our government contract with BARDA, weeognized a total of $1.4 million in revenuestfee three months ended March
31, 2015, which included allowable fees as welt@st reimbursements. During the three months eMiedh 31, 2015, we incurred $1.3
million in qualified expenditures. We recognizetbtal of $0.4 million in revenues for the three rtienended March 31, 2014, which also
included allowable fees as well as cost reimbursgsneDuring the three months ended March 31, 2@&4incurred $0.3 million in qualified
expenditures. The increase in revenues for the imenths ended March 31, 2015 as compared to the gariod in 2014 is primarily due to
the commencing of the new contract option awardefiugust 2014 and amended in December 2014.

The future In August 2014, BARDA exercised Option 1 of the raat, as amended in December 2014, for us to panfesearch, regulatol
clinical and other tasks required for initiationaopilot clinical trial of the Cytori Cell TheragpCCT-10) in thermal burn injury, amendments
to the Statement of Work, and reorganization ofcwetract options for a total fixed fee of up tat$illion. We expect approximately half of
the work associated with Option 1, as amendedetodmpleted by the end of 2015.

Research and development expet

Research and development expenses include costsaies with the design, development, testing arithacement of our products,
regulatory fees, the purchase of laboratory suppfiee-clinical studies and clinical studies.

The following table summarizes the components ofresearch and development expenses for the thoathsiended March 31, 2015
and 2014:

For the three months ended March 31,

2015 2014
Research and developme $ 3,835,000 $ 4,170,001
Share-based compensation 128,00( 122,00(
Total research and development expenses $ 3,963,000 $ 4,292,00!

Research and development expenses relate to teégment of a technology platform that involvesgsadipose tissue as a sourc
autologous regenerative cells for therapeutic apfitns as well as the continued development sffefated to our Celution® System.
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The decrease in research and development expeind@sanillion for the three months ended March 3115 as compared to the
same period in 2014, is due to a decrease of appately $0.3 million in non-BARDA labor costs, aalease of $0.2 million in professional
services and a decrease of $0.1 million in tramdl entertainment, all consistent with the shiftdous from cardiac to scleroderma and
osteoarthritis indications, which are lower riskddower cost clinical programs; offset by an inaeaf $0.3 million in expenses related to
BARDA.

The future We expect research and development expenditoiiesrease from current levels as we enroll antoet two clinical trials in
2015; STAR, atrial for treatment of impaired hduadction in scleroderma, and ACT-OA, a trial fhetpotential treatment for osteoarthritis of
the knee. In addition, we expect increased expearedi due to our development work under our ameyjeibn 1 of the BARDA contract.

Sales and marketing expenses

Sales and marketing expenses include costs of @atemarketing personnel, tradeshows, physiciamitiga and promotional activitie
and materials. The following table summarizes thaponents of our sales and marketing expensehddhtee months ended March 31, 2015
and 2014:

For the three months endec

March 31,
2015 2014
Sales and marketir $ 810,00 $ 1,813,00
Share-based compensation 29,00( 115,00(
Total sales and marketing expenses $ 839,00( $ 1,928,00

The decrease in sales and marketing expense dhertgree months ended March 31, 2015 as compaitbe same period in 2014 is
mainly attributed to the decrease in salary anatedl benefits expense (excluding share-based caatpem) of $0.5 million due to reduction in
headcount, decrease in professional services afrilllion and a decrease in travel and entertairnira€80.2 million, consistent with our cost
curtailment efforts implemented throughout 2014.

The future: We expect sales and marketing expenditures biligeaor slightly increase in 2015, if revenuesrigase.

General and administrative expenses

General and administrative expenses include costsdministrative personnel, legal and other piteml expenses, and general
corporate expenses.  The following table summearihe general and administrative expenses fahthe months ended March 31, 2015 and
2014:

For the three months endec

March 31,
2015 2014
General and administratiy $ 2,216,000 $ 3,909,00
Share-based compensation 283,00( 431,00(
Total general and administrative expenses $ 2,499,000 $ 4,340,00

The decrease in general and administrative expehsegy the three months ended March 31, 2015 ampaced to the same period in 2(
is mainly attributed to a decrease in salary atated benefits expense of $0.4 million (excludihgrebased compensation) due to reductic
headcount, a decrease in professional service8.8frillion, travel and entertainment expense ahegising and promotion expense of $0.1
million, consistent with our cost curtailment etoimplemented in 2014; and a decrease in hon-aasbunts receivable charges of $0.6
million.

The future: We expect general and administrative expenditioresmain consistent at current levels througla@iis.

Sharebased compensation expenses

Stock-based compensation expenses include charigésd to options and restricted stock awards éssmemployees, directors and
non-employees along with charges related to thd@mp stock purchases under the Employee StockhBsecPlan (ESPP). We measure
stock-based compensation expense based on thedgdarfair value of any awards granted to our eggss. Such expense is recognized over
the period of time that employees provide services and earn all rights to the awards.
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The following table summarizes the components ofstiare-based compensation expenses for the tlmethsnrended March 31, 2015 and
2014:

For the three months endec

March 31,
2015 2014
Cost of product revenur $ 19,00C $ 19,00(
Research and developm-related 128,00( 122,00(
Sales and marketi-related 29,00( 115,00(
General and administrative-related 283,00( 431,00(
Total share-based compensation $ 459,000 $ 687,00(

The decrease in share-based compensation expensks three months ended March 31, 2015 as compaithe same period in
2014 is primarily related to a lower annual graauised by reductions in headcount and due to tHendee the stock price during the first
quarter in 2015 as compared to the same perio@3d,2and its corresponding impact into the shasetd@ompensation.

The future We expect to continue to grant options and staelards (which will result in expense) to our enyples, directors, and, as
appropriate, to non-employee service provideraddition, previously-granted options will continigevest in accordance with their original
terms. As of March 31, 2015, the total compensatimst related to non-vested stock options and saa@ds not yet recognized for all our
plans is approximately $3.6 million, which is exfeetto be recognized as a result of vesting unglice conditions over a weighted average
period of 1.74 years.

Change in fair value of warrant liability

The following is a table summarizing the changé&invalue of our warrant liability for the threeomths ended March 31, 2015 and
2014:

For the three months
ended March 31,

2015 2014

Change in fair value of warrar $ 15,444,000 $ —
The change in fair value of our warrant liabilitysaciated with the warrants issued in connectidh thie issuance of Series A 3.6%
Convertible Preferred Stock financing in Octobet£20or the three months ended March 31, 2015uéstd a 141% increase in our stock
price at March 31, 2015, as compared to the stack pt December 31, 2014.

The future: Future changes in the fair value of the warrarilisbe recognized in earnings until such time fzes warrants are exercised or
expire. Our stock price can be volatile and thendat be material fluctuations in the value of watsain the future periods.

Financing items

The following table summarizes interest incomegiiest expense, and other income and expense farrfeemonths ended March 31,
2015 and 2014:

For the three months ended

March 31,
2015 2014
Interest incomt $ 1,00C $ 2,00(¢
Interest expens (1,072,00i) (941,000
Other income, net 110,00( 86,00(
Total $ (961,000 $ (853,000

« Interest expense increased for the three monthedeMidrch 31, 2015 as compared to the same pernazidli4, due to cash
interest and non-cash amortization of debt andamaicosts related to our $27.0 million term load arcreased accretion expense
related to our Joint venture liabilit
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« The changes in other income, net during the threeths ended March 31, 2015 as compared to the pariusl in 2014 resulted
primarily from changes in foreign currency exchangges.

The future:Subject to our future financing activities, we esipi@terest expense in 2015 to decrease as wepsiyrtg the principal on our $27
million amended Term Loan and record reduced acereixpense related to our 2013 acquisition ofjthiat venture.

Liquidity and Capital Resources

Shortterm and longerm liquidity

The following is a summary of our key liquidity nsesies at March 31, 2015 and December 31, 2014:

As of March 31, As of December 31

2015 2014
Cash and cash equivalel $ 13,199,00 $ 14,622,00
Current assel $ 19,861,00 $ 21,686,00
Current liabilities 18,702,00 15,917,00
Working capital $ 1,159,001 $ 5,769,001

We incurred net losses of $22 million for the thneenths ended March 31, 2015 and $10.4 milliortHerthree months ended March
31, 2014, respectively. We have an accumulateiditef $360 million as of March 31, 2015. Additially, we have used net cash of $5
million and $9 million to fund our operating actieis for the three months ended March 31, 2015281d, respectively.To date, these
operating losses have been funded primarily frotsida sources of invested capital and gross pr&gof March 31, 2015, we had cash and
cash equivalents of approximately $13.2 milliorofirMarch 31, 2015 and through May 1, 2015, we 8¢#01,292 shares of our common
stock under the ATM, receiving net proceeds of apipnately $3.2 million in connection with theseesahnd certain of our outstanding
warrants were exercised on a cash basis for adb8&639,965 shares of common stock resultingppraximately $5.0 million in proceeds
from the exercise of warrants. Giving effect tosthéssuances, we have received approximately $#lidrmn proceeds from the sale of
securities since March 31, 2015, in addition to@sh and cash equivalents at March 31, 2015. Qn9y1a015, we entered into a Securities
Purchase Agreement with certain institutional ingespursuant to which the Company agreed to gelbi$25 million of units, with each unit
consisting of its common stock and one warrantu@ipase one share of its common stock. The offexill have two separate closings, the
first closing of $19.4 million took place on May&)15 and the second close is subject to sharehabde, which is anticipated to take place in
August 2015.

Pursuant to the recently announced securitiesacdiosn and related equity issuance, as well asipated gross profits and potential
outside sources of capital, we believe we havecelit cash to fund operations through at leasnt 18 months, which includes minimum
liquidity requirements of the Loan and Security é&gment, which requires us to maintain at leasethrenths of cash on hand. The Company
continues to seek additional capital through prodexenues, strategic transactions, including esttenopportunities under the awarded U.S.
Department of Health and Human Service’'s Biomedichlanced Research and Development Authority (“BARDcontract, and from other
financing alternatives.

Refer to note 12 above for a discussion on our RS financing.

The following table summarizes our contractual gdgions and other commitments at March 31, 2018 tha effect such obligations
could have on our liquidity and cash flow in futyreriods:

Payments due by perioc

Less than 1 More than

Contractual Obligations Total year 1-3years 3-5years 5 years

Long-term obligations $ 26,858,00 $ 10,065,00 $ 16,793,00 $ — 8 =
Interest commitment on lo-term obligations 3,058,001 2,002,001 1,056,001 — —
Operating lease obligatiol 5,744,001 2,194,001 3,537,001 13,00( —
Minimum purchase obligatio 1,022,001 1,022,001 — — —
Joint venture purchase obligati 3,088,001 2,318,001 770,00( — —
Clinical research study obligations 5,452,001 3,722,00 1,730,001 — —
Total $ 45,222,00 $ 21,323,00 $ 23,886,00 $ 13,000 $ =

Cash (used in) provided by operating, investingl, famancing activities for the three months endearéh 31, 2015 and 2014 is
summarized as follows:

For the three months ended March 3:
2015 2014




Net cash used in operating activit

Net cash used in investing activiti

Net cash provided by financing activiti

Effect of exchange rate changes on cash and casvatants

Net decrease in cash and cash equiva

19

(5,030,00) $ (8,962,00)

(187,00() (642,00()
3,779,001 6,895,001
15,00( 3,00(

(1,423,000 $ (2,706,00)
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Operating activities

Net cash used in operating activities, for the tpragnded March 31, 2015 was $5.0 million, appratety 4.0 million lower than the same
period in 2014, primarily due to the $3.4 millioaalease in operating net loss, adjusted for noh-itass, such as fair value of warrants and
our overall working capital improvement of $0.5 linih due to decreased payments related to accpaytble, accrued liabilities and
inventories, and increased collections on outstandccounts receivable.

Investing activities

Net cash used in investing activities for the thremths ended March 31, 2015 resulted from cadtoaust for purchases of tooling
equipment of $0.2 million, related to the developtnaf our next generation Celution device. The aagtfiow was $0.4 million lower than the
same period in 2014 due to the culmination of aarse fee obligation and due to expense reduefionts implemented throughout 2014.

Financing Activities

The net cash provided by financing activities fog three months ended March 31, 2015 related pifintara sale of common stock
through an “at the market offering”. In March 2Q0Towen and Company sold 3.4 million shares ofammmon stock, raising approximately
$4.2 million in gross proceeds, net of $4 millidime cash inflow from financing activities was appmoately $3 million lower than the same
period in 2014, primarily due to the fact that heras $4.8 million more in capital raised during tjuarter ended March 31, 2014 as compare
to the same period in 2015, offset by a reductio®2omillion in purchase price payments to Olympus.

Critical Accounting Policies and Significant Estimdes

The preparation of financial statements in conftymiith accounting principles generally acceptethia United States requires us to
make estimates and assumptions that affect thetegpamounts of our assets, liabilities, revenuesexpenses, and that affect our recognitior
and disclosure of contingent assets and liabilities

While our estimates are based on assumptions wsadarreasonable at the time they were made, dualaesults may differ from
our estimates, perhaps significantly.  If resdiffer materially from our estimates, we will neaétidjustments to our financial statements
prospectively as we become aware of the necessiyf adjustment.

We believe it is important for you to understand most critical accounting policies.  Our criti@ccounting policies and estimates
remain consistent with those reported in our AnRegbort on Form 10-K for the fiscal year ended Detwer 31, 2014.

Recent Accounting Pronouncements
None

Iltem 3. Quantitative and Qualitative Disclosures abut Market Risk

We are exposed to market risk related to fluctuatio interest rates and in foreign currency exgbeaates. There have been no
material changes in our market risks during thetgn@nded March 31, 2015.

Interest Rate Exposure
We are not subject to market risk due to fluctuzim interest rates on our long-term obligationisheey bear a fixed rate of interest.
Our exposure relates primarily to short-term inrestts, including funds classified as cash equitalen As of March 31, 2015, all excess

funds were invested in money market funds and dtlgy liquid investments, therefore our intereste exposure is not considered to be
material.
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Foreign Currency Exchange Rate Exposure

Our exposure to market risk due to fluctuationfoineign currency exchange rates relates primagilyur activities in Europe and
Japan. Transaction gains or losses resultorg frash balances and revenues have not been cagmifin the past and we are not currently
engaged in any hedging activity in the Euro, th@ ¥eother currencies. Based on our cash balances and revenues derivadchierkets othe
than the United States for the three months endaiM31, 2015, a hypothetical 10% adverse chantieikuro or Yen against the U.S. Do
would not result in a material foreign currency leicge loss.  Consequently, we do not expectdidaictions in the value of such sales
denominated in foreign currencies resulting frorarea sudden or significant fluctuation in foreiguelgange rates would have a direct materia
impact on our financial position, results of openas or cash flows.

Notwithstanding the foregoing, the indirect effetfluctuations in interest rates and foreign cooyeexchange rates could have a
material adverse effect on our business, finargatition and results of operationsFor example, foreign currency exchange rate fluaing
may affect international demand for our productdn addition, interest rate fluctuations may affeur customers’ buying patterns.
Furthermore, interest rate and currency excharngdltetuations may broadly influence the Unitedt8¢ and foreign economies resulting in a
material adverse effect on our business, finargabition and results of operations.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

We maintain disclosure controls and proceduresdtetlesigned to ensure that information requindsktdisclosed in our reports fil
or furnished pursuant to the Exchange Act is reedygprocessed, summarized and reported withirinfeeferiods specified in the Securities
and Exchange Commission’s rules and forms, andstiat information is accumulated and communicadesit management, including our
Chief Executive Officer and Chief Financial Officaeis appropriate, to allow for timely decisionsareting required disclosure.  In designing
and evaluating the disclosure controls and pro@sjumanagement recognizes that any controls amégueces, no matter how well designed
and operated, can provide only reasonable assuddraahieving the desired control objectives, arahagement necessarily is required to
apply its judgment in evaluating the cost-benefiationship of possible controls and procedures.

As required by Rule 13a-15(b) under the Exchange we carried out an evaluation, under the supienviand with the participation
of our management, including our Chief Executivéide@f and Chief Financial Officer, of the effecthass of our disclosure controls and
procedures, as such term is defined under Rulel®8a) promulgated under the Securities ExchangeofAt934, as amended, as of the end of
the period covered by this Quarterly Report on F&@¥Q. Based on the foregoing, our Chief ExgeuDfficer and Chief Financial Officer
concluded that our disclosure controls and proesiuere effective as of the end of the period @by this Quarterly Report.

Changes in Internal Control over Financial Repogin

There have been no changes in our internal cooten financial reporting during the quarter endeardh 31, 2015 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.

PART Il. OTHER INFORMATION
It em 1 .Legal Proceedings

From time to time, we have been involved in routitigation incidental to the conduct of our buseeAs of March 31, 2015, we wi
not a party to any material legal proceeding.

Item 1A. Risk Factors

Our business is subject to various risks, includhmse described in Item 1A “Risk Factors” of outnial Report on Form 1R-for the fisca
year ended December 31, 2014, which we stronglgw@age you to review with all other information tmined or incorporated by referenci
this report before you decide to invest in our camnstock. In addition to those risk factors, wentifeed the following new risks
substantive changes from the risks described inrAomual Report on Form 1R:- If any of the risks described in our Annual Repan Forn
10-K or discussed below actually occurs, our businésgancial condition, results of operations and éuture growth prospects could
materially and adversely affected. Under thesaunistances, the trading price of our common stockdcdecline, and you may lose all or |
of your investment.
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New or Updated Risks Related to Our Business

Our independent registered public accounting fiam issued &going conceropinion.

Our ability to continue as a going concern is dejge upon our ability to generate profitable ogerst in the future and/or to obtain the
necessary financing to meet our obligations andyeir liabilities arising from normal business @i®ns when they come due. We plan to
continue to provide for our capital requirementsdsuing additional equity and/or debt. No assueazan be given that additional capital will
be available when required or on terms acceptahls.tWe also cannot give assurance that we wileae sufficient revenues in the future to
achieve profitability and cash flow positive op@as. The outcome of these matters cannot be peebat this time and there are no assura
that, if achieved, we will have sufficient fundsewecute our business plan or to generate posifieeating results. Our independent registerec
public accounting firm has indicated that thesetenat among others, raise substantial doubt aheualiility to continue as a going concern.

We will need to raise more cash in the future

We have almost always had negative cash flows fsparations. Our business will continue to resuli Bubstantial requirement for research
and development expenses for several years, dwtich we may not be able to bring in sufficientitand/or revenues to offset these
expenses. We have had, and we will continue to,fe@vengoing need to raise additional cash frorsidatsources to continue funding our
operations to profitability. We do not currentlyliege that our cash balance and the revenues froroerations will be sufficient to fund the
development and marketing efforts required to rgaofitability without raising additional capitaldm accessible sources of financing in the
very near future.

Pursuant to the recently announced securitiesdcdios and related equity purchase, as well asipated gross profits and potential outside
sources of capital, we believe we have sufficiersthcto fund operations through at least the nexhdsths, which includes minimum liquidity
requirements of the Loan and Security Agreemenighwiequires us to maintain at least three montttash on hand. The Company continues
to seek additional capital through product revenggategic transactions, including extension opputies under the awarded U.S. Departmer
of Health and Human Service’s Biomedical Advancedéarch and Development Authority (‘“BARDA”") contsgand from other financing
alternatives.

We may not be able to obtain shareholder appravadfmance our outstanding debt principal as resgliby our May 5, 2015 financing.

On May 5, 2015, we entered into a Securities Pweaggreement with certain institutional investousguant to which the Company agreed to
sell an aggregate of up to $25 million of unitsthneéach unit consisting of one share of commonrksémel one warrant to purchase one share i
two closings. At the initial closing, we issued aadd units in an amount such that the sharesmhoon stock included in the Units equals up

to 19.99% of our issued and outstanding commorksiacdhe Initial Closing date of the agreement.

We agreed to seek approval from our stockholdersasbe required by the applicable rules and reiguis of the Nasdag Stock Market,
including the issuance of all of the shares of camstock included in the units (including such slsasf common stock issuable upon exercist
of the warrants) in excess of 19.99% of our issard outstanding common stock on the initial closlate. We refer to this approval as the
“Stockholder Approval.” Subject to receipt of susthckholder approval and the satisfaction of certdiher conditions, including a refinancing
of our outstanding debt under our Loan Agreementexpect to complete a second closing within 5riss days of receipt of such
Stockholder Approval, in which we expect to selltag$5.6 million of units consisting of one shafeor common stock and one warrant to
purchase one share of common stock. Dependingeoprite of our common stock in the five trading glpyior to the second closing, at the
second closing we will sell and issue units in amant up to 15 million units but in any event netd than 7.3 million units. We intend to us
portion of the proceeds to refinance our existiatdo provide that our outstanding debt under.aman Agreement does not exceed $18.0
million, however there are no assurances that Mlebeiable to refinancing on acceptable terms,roadimely basis. If we are unable to obtain
the Stockholder Approval or refinance our outstagdiebt under our Loan Agreement, or if any ofdtieer closing conditions to the second
closing are not satisfied, we will not be able et ap to $5.6 million of units we will offer anth¢ proceeds to us from this offering will be
reduced accordingly.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
None
Item 3. Defaults Upon Senior Securities

None
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Item 4. Mine Safety Disclosures
None

Item 5. Other Information
None

Item 6. Exhibits

Refer to the Exhibit Index immediately followingetisignature page, which is incorporated hereirefgrence.

23




Index
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

CYTORI THERAPEUTICS, INC.

By: /s/ Marc H. Hedricl
Dated: May 11, 2015 Marc H. Hedrick
President & Chief Executive Offic

By: /sl Tiago Girac
Dated: May 11, 2015 Tiago Girac
VP of Finance and Chief Financial Offic
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Exhibits Index

Exhibit No. Description

3.1 Composite Certificate of Incorporation (incorporht®y reference to our Annual Report on Form 104&dfiwith the Commission
on March 16, 201k

3.2 Amended and Restated Bylaws of Cytori Therapeutics,(incorporated by reference to our Quarteryp&t on Form 10-Q
filed with the Commission on August 14, 20(

3.3 Amendment to Amended and Restated Bylaws of Cyoeirapeutics, Inc. (incorporated by reference to@wrent Report on
Form &K filed with the Commission on May 6, 201.

10.1 Amendment One to the Securities Purchase Agreematet] March 16, 2015, between the Company andicénistitutional
investors (filed herewith’

31.1 Certification of Principal Executive Officer Pursudo Securities Exchange Act Rule 13a-14(a), aptedl pursuant to Section
302 of the Sarbanes-Oxley Act of 2002 (filed hethyvi

31.2 Certification of Principal Financial Officer Pursueo Securities Exchange Act Rule 13a-14(a), apesdl pursuant to Section
302 of the Sarban-Oxley Act of 2002 (filed herewith

32.1* Certifications Pursuant to 18 U.S.C. Section 1&&¢urities Exchange Act Rule 134(b), as adopted pursuant to Section 9C
the Sarbane- Oxley Act of 2002 (filed herewith

101.INS XBRL Instance Document

101.SCH XBRL Schema Document

101.CAL XBRL Calculation Linkbase Document

101.LAB XBRL Label Linkbase Document

101.PRE  XBRL Presentation Linkbase Document

* These certifications are being furnished solelgdoompany this report pursuant to 18 U.S.C. 13%5i0aae not being filed for purpos

of Section 18 of the Securities and Exchange Adi9®4 and are not to be incorporated by referemoeany filing of the Company, whether
made before or after the date hereof, regardleasyfjeneral incorporation language in such filing.
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Exhibit 10.1
AMENDMENT ONETOSECURITIES PURCHASRGREEMENT

This Amendment One to Securities Purchase Agreeftigist* Amendment) is made as of March 16, 2015 (the " Effectivet®a

"), by and between Cytori Therapeutics, Inc., addelre corporation (the* @m pany "), and the undersigned investors (the “ Investars

WHEREAS, the Company previous entered into thatageiSecurities Purchase Agreement (the “ Agreefjemtated October 8,
2014, by and between the Company and the eachgmeckdentified on the signature pages thereto"(Ehechasers).

WHEREAS, Section 5.5 of the Agreement provides ttaaprovision of the Agreement may be waived, medifsupplemented or
amended except in a written instrument signedhéncase of an amendment, by the Company and ticbd&ars who purchased at least 67% i
interest of the Securities (as defined in the Agreset) based on the initial Subscription Amountsdgined in the Agreement).

WHEREAS, the Investors represent at least 67%terést of the Securities based on the initial Stpsen Amounts.

WHEREAS, the Company and the Investors desire enaithe Agreement pursuant to the terms set fantéir.

NOW, THEREFORE, in consideration of the mutual pisea and covenants set forth herein, and for ageed and valuable
consideration, the receipt and adequacy of whiethareby acknowledged, the Company and the Inweatpee as follows:

AMENDMENTS:
A. Section 4.13(a) of the Agreement is hereby ameadeddestated in its entirety to read as folla

“4,13 Subsequent Equity Sales.

€)) From the date hereof until seventy five76) days after the Stockholder Approval Date, neitér the
Company nor any Subsidiary shall issue, enter int@ny agreement to issue or announce the issuance moposed
issuance of any shares of Common Stock or Commond8k Equivalents_, provided however, the Company magell sh
ares of Common Stock via use of its*At The Market” offering facility with Cowen & Company LLC prior to
seventy five days after the Stockholder Approval Diz .”

GENERAL TERMS:
1 This Amendment shall enter into force as of theéffre Date

2 All capitalized terms used but not defined herdiallshave the meaning set forth in the Agreem




Except as otherwise expressly provided hereinAtreement shall otherwise remain in full force afigct.

This Amendment, together with the Agreement (toekint not amended hereby) and all exhibits tbeaat references therein, consti
the entire agreement among the parties and shpérsede any and all previous contracts, arraggsnor understandings between
parties with respect to the subject matter he.

Each party to this Amendment hereby agrees to parémy further acts and to execute and deliverfartfier documents that may be
necessary or required to carry out the intent andigions of this Amendment and the transactiomgeroplated hereb

This Amendment may not be altered, amended or reddifi any way unless done so in accordance withi@e5.5 of the Agreemer

This Amendment may be executed in counterpartdy ehwrhich shall be deemed an original and all bfch together shall constitute ¢
instrument, and such counterparts may be deliveleztronically by the partie

[signature pages follow]




IN WITNESS WHEREOF, the parties hereto have cadisdAmendment One to Securities Purchase Agreetodnd duly execute
by their respective authorized signatories as @fAimnendment Effective Date.

CYTORI THERAPEUTICS, INC.

By/s/ Tiago Girao

Name: Tiago Gira
Title: CFO

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURE PAGE FOR PURCHASER FOLLOWS]




[PURCHASER SIGNATURE PAGES TO AMENDMENT ONE TO SERUIES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causesdAhiendment One to Securities Purchase Agreemdse tluly executed |
their respective authorized signatories as of threAdment Effective Date.

Name of
Purchaser:

Signature of Authorized Signatory of
Purchaser:

Name of Authorized Signatol

Title of Authorized
Signatory:

Email Address of Authorized Signatc

Facsimile Number of Authorized Signatc

Initial Subscription Shares of Preferred
Stock:

Percent of Initial Subscription Shares of Prefei®éack %




EXHIBIT 31.1

Certification of Principal Executive Officer Pursuant to
Securities Exchange Act Rule 13a-14(a),
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Marc H. Hedrick, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Cytori Therapeutics, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or émnéttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statemamntisother financial information included in thipoet fairly present in all
material respects the financial condition, resofteperations, and cash flows of the registrardfaand for, the periods presented
in this report;

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) designed such disclosure controls and procedarecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isig prepared

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period coveydhis report- based on
such evaluation; an

(d) disclosed in this report any change in thestegit’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer andave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions

(a) all significant deficiencies and material weaknessethe design or operation of internal contradiofimancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize, and refieahcial information
and

(b) any fraud, whether or not material, that iniesmanagement or other employees who have a s@gmifiole in the registrast’
internal control over financial reportin

Date: May 11, 201
/s/ Marc H. Hedricl

Marc H. Hedrick,
President & Chief Executive Offic




EXHIBIT 31.2

Certification of Principal Financial Officer Pursuant to
Securities Exchange Act Rule 13a-14(a),
as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

I, Tiago Girao, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Cytori Therapeutics, Inc

Based on my knowledge, this report does notaiorny untrue statement of a material fact or emnéttate a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this ref

Based on my knowledge, the financial statementso#img financial information included in this reptairly present in all materi
respects the financial condition, results of operat, and cash flows of the registrant as of, amdthe periods presented in this
report;

The registrans other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedures (
defined in Exchange Act Rules 13a-15(e) and 15@))%({d internal control over financial reportirag @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

(a) designed such disclosure controls and procedarecaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isig prepared

(b) designed such internal control over finanoggdarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodgiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period coveydhis report- based on
such evaluation; an

(d) disclosed in this report any change in thestegit’s internal control over financial reportitiat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably likely to materiallyeadf, the registra’s internal control over financial reporting; &

The registrant’s other certifying officer andave disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions

(a) all significant deficiencies and material weaknessethe design or operation of internal contradiofimancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize, and refieahcial information
and

(b) any fraud, whether or not material, that iniesmanagement or other employees who have a s@gmifiole in the registrast’
internal control over financial reportin

Date: May 11, 201

/sl Tiago Gi

rac

Tiago Giraa

VP of Finance and Chief Financial Offic




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350/ ECURITIES EXCHANGE ACT RULE 13a-14(b), AS ADOPTED
PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Cytori Therapeutics, Inc. for the quarterlyipd ended March 31, 2015 as filed with
the Securities and Exchange Commission on thelsatof, Marc H. Hedrick, as President & Chief Exa@iOfficer of Cytori Therapeutics,
Inc., and Tiago Giaro, as VP of Finance and Chieéfcial Officer of Cytori Therapeutics, Inc., edwreby certifies, respectively, that:

1. The Form 10-Q report of Cytori Therapeutics, that this certification accompanies fully compligith the requirements of Section 13(a)
of the Securities Exchange Act of 19:

2. Theinformation contained in the Form 10-Q repdiCytori Therapeutics, Inc. that this certificat accompanies fairly presents, in all
material respects, the financial condition and ltesaf operations of Cytori Therapeutics, |

By: /s/ Marc H. Hedricl
Dated: May 11, 2015 Marc H. Hedrick
President & Chief Executive Offic

By: /s/ Tiago Girac
Dated: May 11, 2015 Tiago Giraa
VP of Finance and Chief Financial Offic




