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

On July 11, 2019, at the 2019 Annual Meeting of Stockholders (the “Annual Meeting”) of Cytori Therapeutics, Inc. (the “Company”), the Company’s stockholders approved the
amendment and restatement of the Company's 2014 Equity Incentive Plan (the “Restated Plan”). The Restated Plan provided for an increase in the number of shares of common
stock reserved for issuance pursuant to awards thereunder from 1,040,013 shares to 5,040,013 shares, the limit on the number of shares that may be issued pursuant to incentive
stock options under the Restated Plan was increased from 1,040,013 shares to 5,040,013 shares, and the term of the Restated Plan was extended through April 2029. The
information regarding the Restated Plan set forth under, or incorporated by reference into, Item 5.07 below, is incorporated into this Item 5.02 by reference.

The terms and conditions of the Restated Plan are described in the section entitled “Proposal #3—Approval of Amendment and Restatement of the Cytori Therapeutics, Inc. 2014
Equity Incentive Plan” in the Company’s definitive proxy statement filed with the Securities and Exchange Commission (the “SEC”) on April 19, 2019. The Company’s directors
and officers are eligible to participate in the Restated Plan. The foregoing description of the Restated Plan does not purport to be complete and is qualified in its entirety by reference
to the complete text of the Restated Plan, which is filed herewith as Exhibit 10.1 and incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders

(a) On July 11, 2019, the Company reconvened its Annual Meeting. The Company filed its definitive proxy statement for the proposals voted upon at the annual meeting
with the SEC on April 19, 2019.

(b) As of March 29, 2019, the record date for the Annual Meeting, 21,905,795 shares of the Company’s common stock were issued and outstanding. A quorum of
15,216,530 shares of common stock were present or represented at the Annual Meeting. The following items of business were voted upon by stockholders at the
Annual Meeting:

1. Election of Directors. The following members of the Board of Directors were elected to serve until the 2020 annual meeting of stockholders and until
their respective successors are elected and qualified, as follows:

VOTES FOR WITHHOLD AUTHORITY
Richard J. Hawkins 3,678,731 985,288
Marc H. Hedrick, M.D. 3,665,650 998,369
Ronald A. Martell 3,652,565 1,011,454
Gregg A. Lapointe 3,662,612 1,001,407

Broker Non-Votes: 10,552,511

2. Ratify Independent Registered Public Accountants. The appointment of BDO USA, LLP, independent registered public accountants, to act as the
Company’s independent auditors for the fiscal year ending December 31, 2019 was ratified, as follows:

FOR AGAINST ABSTAIN
14,291,027 879,908 45,595
3. Approve the amendment and restatement of the Company’s 2014 Equity Incentive Plan. The amendment and restatement of the Company’s 2014 Equity

Incentive Plan was approved as follows:

FOR AGAINST ABSTAIN
2,980,698 1,563,121 120,200

Broker Non-Votes: 10,552,511



Approve an amendment to the Company's amended and restated certificate of incorporation, as amended, to effect, at the discretion of the Board of
Directors, a reverse stock split of shares of common stock issued and outstanding or reserved for issuance, at an exchange ratio of not less than 1-for-5

and not greater than 1-for-50, such exchange ratio to be determined by the Board of Directors at its sole discretion. The proposal was approved, as
follows:

FO AGAINST ABSTAIN
11,025,486 3,891,840 299,204

Advisory Vote on Compensation of our Named Executive Officers. The advisory vote on the compensation of our named executive officers was as
follows:

FOR AGAINST ABSTAIN
3,061,489 1,375,179 227,351

Broker Non-Votes: 10,552,511

Item 9.01 Financial Statements and Exhibits.

The following exhibits are furnished as part of this Current Report on Form 8-K:

(d) Exhibits.

[Exhibit No.

[Description

10.1

2019)



http://www.sec.gov/Archives/edgar/data/1095981/000156459019012053/cytx-def14a_20190528.htm
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Date: July 11, 2019 By: /s/ Marc H. Hedrick, M.D.

Marc H. Hedrick, M.D.
President and Chief Executive Officer



