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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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(1) Amount Previously Paid:

OO

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

NEOSTEM, INC.
420 LEXINGTON AVENUE, SUITE 450
NEW YORK, NEW YORK 10170
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
April 15,2009
To the Stockholders of NeoStem, Inc.:
The Annual Meeting of Stockholders (the “Annual Meeting”’) of NeoStem, Inc. (“NeoStem,” or the “Company’’) will be held at the Company's
offices at 420 Lexington Avenue, Suite 450, New York, New York 10170, on May 8, 2009, at 4:00 p.m. (Eastern Daylight time) for the purpose
of considering and acting upon the following matters:
1. Election of four directors;

2. Consideration of and vote to approve the Company’s 2009 Equity Compensation Plan (the “2009 Plan”);

3. Ratification of the appointment of Holtz Rubenstein Reminick LLP as the Company's independent registered public accounting firm for the
fiscal year ending December 31, 2009; and

4. Any other matters properly brought before the stockholders at the Annual Meeting.

The Board of Directors has fixed the close of business on March 10, 2009 as the record date for the determination of stockholders entitled to
notice of, and to vote at, the Annual Meeting or any adjournment or adjournments thereof.

Your proxy vote is important. Whether or not you expect to attend the Annual Meeting in person, you are urged to mark, sign, date and return
the enclosed proxy in the enclosed prepaid envelope.

Your attention is directed to the Proxy Statement which is set forth on the following pages.
By Order of the Board of Directors,
/s/ Catherine M. Vaczy

Catherine M. Vaczy
April 15, 2009 Secretary
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NEOSTEM, INC.
420 Lexington Avenue, Suite 450
New York, New York 10170

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS
May 8, 2009

SOLICITATION OF PROXY

This proxy statement and the enclosed proxy are being mailed on or about the fifteenth day of April 2009, by and on behalf of the Board
of Directors of NeoStem, Inc. (“NeoStem,” or the “Company”), in connection with the solicitation of proxies for the Annual Meeting of
Stockholders (the “Annual Meeting”) to be held at 4:00 p.m. (Eastern Daylight time) on May 8, 2009 at the principal executive offices of
the Company located at 420 Lexington Avenue, Suite 450, New York, New York 10170 and at any adjournments thereof. The matters to be
considered and acted upon at such Annual Meeting are referred to in the preceding Notice and are more fully discussed below. All shares
represented by proxies which are returned properly signed will be voted as specified on the proxy card. If choices are not specified on the
proxy card, the shares will be voted IN FAVOR OF the Board's nominees for director named herein, the adoption of the 2009 Plan and the
ratification of the appointment of the Company's auditors to audit the Company's financial statements for the 2009 fiscal year. The By-Laws of
the Company require that the holders of a majority of the total number of shares entitled to vote at the Annual Meeting be represented in person
or by proxy in order for the business of the Annual Meeting to be transacted with respect to such matters.

This solicitation is being made by the Company. The cost of this solicitation will be paid by the Company. In addition to soliciting proxies by
mail, the Company may make requests for proxies by telephone or messenger, or by personal solicitation by officers, directors or employees
of the Company at nominal cost to the Company or by any one or more of the foregoing means. Additionally, the Company has retained
The Altman Group, Inc. (“The Altman Group”), 60 East 42nd Street, Suite 916, New York, NY 10165, a proxy solicitation firm, to assist us
in soliciting your proxy. The Company will pay to The Altman Group a fee of $10,000, plus reasonable out-of-pocket expenses, for proxy
solicitation services in connection with this Annual Meeting and certain other proxy services. The Company will reimburse brokers, dealers,
banks and others authorized by the Company for their reasonable expenses in forwarding proxy solicitation material to the beneficial owner of
shares.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
STOCKHOLDERS OF NEOSTEM, INC. TO BE HELD ON MAY 8, 2009. THIS PROXY STATEMENT, THE ACCOMPANYING
FORM OF PROXY CARD AND OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31,
2008, INCLUDING FINANCIAL STATEMENTS, ARE AVAILABLE AT HTTP://WWW.VFNOTICE.COM/NEOSTEM. Under new
rules issued by the Securities and Exchange Commission, we are providing access to our proxy materials both by sending you this full set of
proxy materials and by notifying you of the availability of our proxy materials on the Internet.

REVOCATION OF PROXY

A proxy may be revoked by a stockholder by giving written notice of revocation to the Secretary of the Company, by filing a later dated proxy
with the Secretary at any time prior to its exercise, or by voting in person at the Annual Meeting. The presence at the meeting of a stockholder
who has given a proxy does not revoke the proxy unless the stockholder files a notice of revocation or votes by written ballot.

STOCK OUTSTANDING

On March 10, 2009, there were outstanding and entitled to vote at the Annual Meeting 7,749,358 shares of common stock, par value $0.001 per
share (the "Common Stock") and 10,000 shares of Series B Convertible Redeemable Preferred Stock, par value $0.01 per share (the “Series B
Preferred Stock™). Holders of record of Common Stock at the close of business on March 10, 2009, will be entitled to one vote for each share
held on all matters properly coming before the Annual Meeting. Holders of record of Series B Preferred Stock are entitled to ten votes per
share. Shares of Common Stock and shares of Series B Preferred Stock vote together as one class. Unless the context otherwise requires, all
references to “stockholders” in this proxy statement refer to holders of Common Stock and Series B Preferred Stock.
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There is no right to cumulate votes in the election of directors. Holders of the Common Stock and Series B Preferred Stock will not have any
dissenters' rights of appraisal in connection with any of the matters to be voted on at the Annual Meeting.

The presence in person or by proxy of the holders of shares of Common Stock and Series B Preferred Stock entitled to cast a majority of the
votes of all shares entitled to vote will constitute a quorum for purposes of conducting business at the Meeting. Assuming that a quorum is
present, directors will be elected by a plurality vote. The approval of Proposal 2 and Proposal 3 will require the affirmative vote of a majority
of the votes cast. Pursuant to Delaware corporate law, abstentions and broker non-votes will be counted for the purpose of determining whether
a quorum is present and do not have an effect on the election of directors. Abstentions, but not broker non-votes, are treated as shares present
and entitled to vote, and will be counted as a "no" vote. Broker non-votes are treated as not entitled to vote, and so reduce the absolute number,
but not the percentage of votes needed for approval of Proposal 2 and Proposal 3.

PROPOSAL ONE
ELECTION OF DIRECTORS

Currently, the Board of Directors consists of five members. On April 9, 2009, the Board of Directors reduced the size of the Board from five to
four members, effective as of the date of the Annual Meeting.

Four individuals have been nominated by the Board for election as directors at the forthcoming Annual Meeting, to hold office until the next
annual meeting and until their successors are duly elected and have qualified. Shares represented by proxies which are returned properly signed
will be voted for the nominees unless the stockholder indicates on the proxy that authority to vote the shares is withheld for one or more or for
all of the nominees listed. Should a nominee become unable to serve as a director (which is not anticipated), the proxy will be voted for the
election of a substitute nominee who shall be designated by the Board.

The following table and related narrative sets forth certain information regarding the nominees for director, current directors and executive
officers of the Company as of March 31, 2009. Directors are elected to hold office until the next annual meeting of stockholders and until their
successors are elected and have qualified. There are no family relationships among any of the Company's directors and officers. For information
with respect to beneficial ownership of Common Stock, see "Security Ownership of Certain Beneficial Owners and Management."

Name Age Position and Year Position Held Since

Robin L. Smith, M.D. 44 Chief Executive Officer & Chairman of the Board

since 2006

Mark Weinreb (1) 56 Director and President since 2003

Joseph Zuckerman, M.D. 57 Director since 2004

Richard Berman 66 Director since 2006

Larry A. May 59 Chief Financial Officer since 2006

Catherine M. Vaczy 47 Vice President and General Counsel since 2005

Steven S. Myers 62 Director since 2006

1) Mr. Weinreb’s term as a director of the Company will expire as of the Annual Meeting. However, Mr. Weinreb continues to serve

as President.

NOMINEES FOR ELECTION AS DIRECTORS

Robin L. Smith, M.D.
Chief Executive Officer and Chairman of the Board

Dr. Robin L. Smith joined the Company as Chairman of its Advisory Board in September 2005 and, effective June 2, 2006, became the
Chief Executive Officer and Chairman of the Board. Dr. Smith, who received a medical degree from Yale University in 1992 and a master’s
degree in business administration from the Wharton School in 1997, brings to the Company extensive experience in medical enterprises and
business development. From 2000 to 2003, Dr. Smith served as President & Chief Executive Officer of [P2M, a multi-platform media company
specializing in healthcare. During her term, the company was selected as being one of the 10 fastest growing technology companies in Houston.
IP2M was sold to a publicly-traded company in February 2003. Previously, from 1998 to 2000, she was Executive Vice President and Chief
Medical Officer for HealthHelp, Inc., a National Radiology Management company that managed 14 percent of the healthcare dollars spent by
large insurance companies.
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Dr. Smith has acted as a senior advisor and investor to both publicly traded and privately held companies including but not limited to
China Biopharmaceutical Holdings, Phase III Medical (the Company’s predecessor), the Madelin Fund, HC Innovations Inc., Navstar Media
Holdings, Strike Force, Health Quest, Red Lion Partners and All American Pet, where she has played a significant role in restructuring and or
growing the companies. Dr. Smith served on the Board of Directors of two privately held companies, Talon Air and Biomega, and also served
on the Chemotherapy Foundation Board of Trustees and The New York Theatre Ballet. She currently serves on the Board of Trustees of the
NYU Medical Center Board, is Chairman of the Board of Directors for the New York University Hospital for Joint Diseases where she heads
up new development efforts and board member recruitment, and serves on the Board of Choose Living. Dr. Smith is the President and serves
on the Board of Directors of The Stem for Life Foundation.

Dr. Smith was originally appointed to the Board of Directors in June 2006 pursuant to the terms of the Securities Purchase Agreement in the
June 2006 private placement.

Joseph Zuckerman, M.D.
Director

Joseph D. Zuckerman joined the Board of Directors of the Company in January 2004 and serves on the Compensation Committee, Audit
Committee and Nominating Committee. Since 1997, Dr. Zuckerman has been Chairman of the NYU Hospital for Joint Diseases Department
of Orthopedic Surgery and the Walter A. L. Thompson Professor of Orthopedic Surgery at the New York University School of Medicine.
He is responsible for one of the largest departments of orthopedic surgery in the country, providing orthopedic care at five different hospitals
including Tisch Hospital, the Hospital for Joint Diseases, Bellevue Hospital Center, the Manhattan Veteran’s Administration Medical Center
and Jamaica Hospital. He was also the Director of the Orthopedic Surgery Residency Program from 1990 to 2006, which trains more than 60
residents in a five year program.

Dr. Zuckerman was recently elected First Vice President of the Board of Directors of the American Academy of Orthopedic Surgeons. He has
also held other leadership positions in national organizations and was President of the American Shoulder and Elbow Surgeons and Chair of the
Council on Education for the American Academy of Orthopedic Surgeons. His clinical practice is focused on shoulder surgery and hip and knee
replacement and he is the author or editor of ten textbooks, 60 chapters and more than 200 articles in the orthopedic and scientific literature.

Richard Berman
Director

Richard Berman joined the Board of Directors of the Company in November 2006, serves as Chairman of the Compensation Committee and
Chairman of the Audit Committee and until March 2009, served as Chairman of the Nominating Committee. Mr. Berman’s career spans over
35 years of venture capital, management and merger & acquisitions experience. In the last five years, he has served as a professional director
and/or officer of about a dozen public and private companies. He is currently CEO of Nexmed, a small public biotech company, Chairman of
National Investment Managers, a public company in pension administration and investment management, Chairman of Candidate Resources,
a private company delivering HR services over the Web, and Chairman of Fortress Technology Systems (homeland security). In addition to
serving as a director of NeoStem Mr. Berman also serves as a director of six other public companies: Broadcaster, Inc., NexMed, Inc., National
Investment Managers, Inc., Advaxis, Inc., Superfly Advertising Inc. and Easylink Services International, Inc.

Pursuant to the terms of the Securities Purchase Agreement in the June 2006 private placement, the Company agreed to permit the lead investor,
DCI Master LDC, to designate one additional independent member to the Company’s Board of Directors reasonably acceptable to the Company.
This right terminated in 2007. Mr. Berman was originally appointed to the Board of Directors in November 2006 to serve as such designee.
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Steven S. Myers
Director

Steven S. Myers joined the Board of Directors of the Company in November 2006 and serves on the Compensation Committee, Audit
Committee and Nominating Committee. In March 2009, Mr. Myers became Chairman of the Nominating Committee. Mr. Myers is the founder,
and until his retirement in March 2007 was the Chairman and CEO, of SM&A (Nasdaq:WINS), the world’s leading provider of Competition
Management Services. SM&A helps businesses win structured competitive procurements and design successful transitions from proposals
to programs. Since 1982, SM&A has managed over 1,000 proposals worth more than $340 billion for its clients and has achieved an 85%
win rate on awarded contracts. The company has also supported more than 140 programs with a better than 93% client-satisfaction rating.
SM&A routinely supports clients such as Boeing, Lockheed Martin, Accenture, Raytheon, Northrop Grumman, Motorola, and other Fortune
500 companies.

Mr. Myers graduated from Stanford University with a B.S. in Mathematics and had a successful career in the aerospace and defense sector
supporting DoD and NASA programs before founding SM&A. He has a strong technical background in systems engineering and program
management. Mr. Myers is also founder, President and CEO of Dolphin Capital Holdings, Inc, which owns, operates and leases business jet
aircraft and does private equity investing in innovative enterprises. A serial entrepreneur, Mr. Myers has spearheaded a number of business
innovations in aerospace & defense and in business aviation. He is a highly accomplished aviator.

EXECUTIVE OFFICERS

Robin L. Smith, M.D.
Chief Executive Olfficer and Chairman of the Board

See Dr. Smith’s biographical information in the “Nominees for Election as Directors” section of this proxy statement, above.

Mark Weinreb
President and Director

Mr. Weinreb joined the Company on February 6, 2003 as a Director, Chief Executive Officer and President and since June 2, 2006, has served
as a Director and President. He continues to serve as President and will continue to serve as a Director through the Annual Meeting. In
1976, Mr. Weinreb joined Bio Health Laboratories, Inc., a state-of-the-art medical diagnostic laboratory providing clinical testing services for
physicians, hospitals, and other medical laboratories. He progressed to become the laboratory administrator in 1978 and then an owner and
the laboratory’s Chief Operating Officer in 1982. Here he oversaw all technical and business facets, including finance, laboratory science
technology and all the additional support departments. He left Bio Health Labs in 1989 when he sold the business to a biotechnology company
listed on the New York Stock Exchange. In 1992, Mr. Weinreb founded Big City Bagels, Inc., a national chain of franchised upscale bagel
bakeries and became Chairman and Chief Executive Officer of such entity. The company went public in 1995 and in 1999 he redirected
the company and completed a merger with an Internet service provider. In 2000, Mr. Weinreb became the Chief Executive Officer of
Jestertek, Inc., a 12-year old software development company pioneering gesture recognition and control using advanced inter-active proprietary
video technology. In 2002, he left Jestertek after arranging additional financing. Mr. Weinreb received a Bachelor of Arts degree in 1975 from
Northwestern University and a Master of Science degree in 1982 in Medical Biology, from C.W. Post, Long Island University.

Larry A. May
Chief Financial Officer

Mr. May, the former Treasurer of Amgen (one of the world’s largest biotechnology companies), initially joined the Company to assist with
licensing activities in September 2003. He became an officer of the Company upon the Company’s acquisition of the business of NS California
in January 2006. For the last 25 years, Mr. May has worked in the areas of life science and biotechnology. From 1983 to 1998, Mr. May worked
for Amgen as Corporate Controller (1983 to 1988), Vice President/Corporate Controller/Chief Accounting Officer (1988 to 1997), and Vice
President/Treasurer (1997 to 1998). At Amgen, Mr. May helped build Amgen’s accounting, finance and IT organizations. From 1998 to
2000, Mr. May served as the Senior Vice President, Finance & Chief Financial Officer of Biosource International, Inc., a provider of biologic
research reagents and assays. From 2000 to May 2003, Mr. May served as the Chief Financial Officer of Saronyx, Inc., a company focused on
developing productivity tools and secure communication systems for research scientists. From August 2003 to January 2005, Mr. May served
as the Chief Financial Officer of NS California. In March 2005, Mr. May was appointed CEO of NS California and in May 2005 he was elected
to the Board of Directors of NS California. He received a Bachelor of Science degree in Business Administration & Accounting in 1971 from
the University of Missouri.
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Catherine M. Vaczy
Vice President and General Counsel

Ms. Vaczy joined the Company in April 2005 as Vice President and General Counsel. Ms. Vaczy is responsible for overseeing the Company’s
legal affairs. From 1997 through 2003, Ms. Vaczy held various senior positions at ImClone Systems Incorporated, a then publicly-traded
company developing a portfolio of targeted biologic treatments to address the medical needs of patients with a variety of cancers, most recently
as its Vice President, Legal and Associate General Counsel. While at ImClone, Ms. Vaczy served as a key advisor in the day-to-day operation
of the company and helped forge a number of important strategic alliances, including a $1 billion co-development agreement for Erbitux®, the
company’s targeted therapy approved for the treatment of metastatic colorectal and head and neck cancers. From 1988 through 1996, Ms. Vaczy
served as a corporate attorney advising clients in the life science industry at the New York City law firm of Ross & Hardies. Ms. Vaczy is
Secretary and serves on the Board of Directors of The Stem for Life Foundation. Ms. Vaczy received a Bachelor of Arts degree in 1983 from
Boston College and a Juris Doctor from St. John’s University School of Law in 1988.

CHAIRMAN, SCIENTIFIC ADVISORY BOARD
Wayne Marasco, M.D., Ph.D.

Dr. Marasco, 55, is an Associate Professor in the Department of Cancer Immunology & AIDS at the Dana-Farber Cancer Institute and Associate
Professor of Medicine at Harvard Medical School. A former founding Director and long time Senior Scientific Advisor to the Company, in
November 2006 he relinquished his position as Director to focus his time with the Company on heading and expanding the Company’s new
Scientific Advisory Board effective as of January 29, 2007. In addition, Dr. Marasco will assist in the Company’s initiatives of establishing
partnerships with leading academic institutions focused on stem cell therapies and translational research and will help source intellectual
property that will keep the Company in the forefront of the adult stem cell field.

Dr. Marasco will continue to advise the Company on identifying and engaging leading physicians and scientists who are increasingly
revolutionizing adult stem cell treatments in the fields of cardiology, radiation exposure, diabetes, blood cancer and other cancers, wound and
burn healing, skeletal repair, and autoimmune disorders such as lupus, multiple sclerosis and rheumatoid arthritis.

Dr. Marasco is a licensed physician-scientist with training in Internal Medicine and specialty training in infectious diseases. His clinical practice
sub-specialty is in the treatment of immunocompromised (cancer, bone marrow and solid organ transplant) patients.

Dr. Marasco’s research laboratory is primarily focused on the areas of antibody engineering and gene therapy. New immuno- and genetic-
therapies for HIV-1 infection / AIDS, HTLV-1, the etiologic agent in Adult T-cell Leukemia, and other emerging infectious diseases such
as SARS and Avian Influenza are being studied. Dr. Marasco’s laboratory is recognized internationally for its pioneering development of
intracellular antibodies (sFv) or “intrabodies” as a new class of molecules for research and gene therapy applications. He is the author of more
than 70 peer reviewed research publications, numerous chapters, books and monographs and has been an invited speaker at many national
and international conferences in the areas of antibody engineering, gene therapy and AIDS. Dr. Marasco is also the Scientific Director of the
National Foundation for Cancer Research Center for Therapeutic Antibody Engineering (the “Center”). The Center is located at the Dana-
Faber Cancer Institute and will work with investigators globally to develop new human monoclonal antibody drugs for the treatment of human
cancers.

In 1995, Dr. Marasco founded Intralmmune Therapies, Inc., a gene therapy and antibody engineering company. He served as the Chairman
of the Scientific Advisory Board until the company was acquired by Abgenix in 2000. He has also served as a scientific advisor to several
biotechnology companies working in the field of antibody engineering, gene discovery and gene therapy. He is an inventor on numerous issued
and pending patent applications.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

CORPORATE GOVERNANCE
Director Independence

Our current Board members consist of Dr. Smith, Dr. Zuckerman, Mr. Berman, Mr. Myers and Mr. Weinreb. The Board has determined that
Messrs. Myers and Berman and Dr. Zuckerman are independent applying the definition of independence under the listing standards of the
NYSE Amex and SEC regulations. Dr. Smith and Mr. Weinreb are not independent.

Term of Directors
Directors hold office until the next annual meeting and until their successors are elected and have qualified.
Committees

In November 2006, our Board established separate Audit and Compensation Committees and in May 2007 a separate Nominating and
Governance Committee (“Nominating Committee™) was established. Mr. Berman was appointed as chairman of each such committee with Mr.
Myers and Dr. Zuckerman serving as additional members. In March 2009, Mr. Myers was appointed as chairman of the Nominating Committee
with Mr. Berman and Dr. Zuckerman serving as additional members.

Audit Committee

Our Audit Committee consists of three directors, Mr. Berman (chairman), Mr. Myers and Dr. Zuckerman. Each such member of the committee
is independent applying the definition of independence under the listing standards of the NYSE Amex and SEC regulation. The Audit
Committee met four times during the year ended December 31, 2008. In addition, the Audit Committee took action by written consent. The
Board has determined that Mr. Berman qualifies as an "audit committee financial expert" as defined by Item 407(d)(5)(ii) of Regulation S-B,
and Mr. Berman is independent applying the definition of independence under the listing standards of the NYSE Amex and SEC regulations.
For information on Mr. Berman's experience, please see "Nominees for Election as Directors - Richard Berman."

Pursuant to the terms of the Audit Committee charter, our Audit Committee is required to consist of at least three "independent" directors of the
Company and shall serve at the pleasure of the Board. An "independent" director is defined as an individual who (a) is not an officer or salaried
employee or an affiliate of the Company, (b) does not have any relationship that, in the opinion of the Board, would interfere with his or her
exercise of independent judgment as an Audit Committee member, (c) meets the independence requirements of the SEC and the NYSE Amex
or such other securities exchange or market on which the Company's securities are traded and (d) except as permitted by the SEC and the NYSE
Amex or such other securities exchange or market on which the Company's securities are traded, does not accept any consulting, advisory or
other compensatory fee from the Company.

Our Audit Committee has a charter that requires the committee to oversee our accounting and financial reporting process, the Company's
system of internal controls regarding finance, accounting, legal compliance and ethics, and the audits of the Company's financial statements.

The primary duties of the Audit Committee consist of, among other things:

Serve as an independent and objective party to monitor the Company's financial reporting process, internal control system and
disclosure control system.

e Review and appraise the audit efforts of the Company's independent accountants.

Assume direct responsibility for the appointment, compensation, retention and oversight of the work of the outside auditors and for
the resolution of disputes between the outside auditors and the Company's management regarding financial reporting issues.

e Provide an open avenue of communication among the independent accountants, financial and senior management and the Board.
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Statement of Audit Committee

The Audit Committee of the Board offers this statement regarding the Company's audited financial statements contained in its annual report
on Form 10-K for the year ended December 31, 2008 and regarding certain matters with respect to Holtz Rubenstein Reminick LLP, the
Company's independent auditors. This statement shall not be deemed to be incorporated by reference by any general statement incorporating
by reference this proxy statement into any filing with the Securities and Exchange Commission by the Company, except to the extent that
the Company specifically incorporates this information by reference, and shall not otherwise be deemed to be filed with the Securities and
Exchange Commission.

The Audit Committee has reviewed and discussed the audited financial statements for the fiscal year ended December 31, 2008 with
management. We have discussed with the Company's independent auditors the matters required to be discussed by the statement on Auditing
Standards 61, as amended (AICPA, Professional Standards, Vol. 1. AU section 380), as adopted by the Public Company Accounting Oversight
Board in Rule 3200T. We have received the written disclosures and the letter from the Company's independent auditors required by applicable
requirements of the Public Company Accounting Oversight Board regarding the independent accountant’s communications with the Audit
Committee concerning independence, and have discussed with the independent accountant the independent accountant's independence. Based
on the review and discussions referred to above, the Audit Committee recommended to the Company's Board of Directors that the audited
financial statements be included in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2008 for filing with the
Securities and Exchange Commission.

The Audit Committee of the Board of Directors
Richard Berman, Chairman

Steven S. Myers
Joseph Zuckerman
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Compensation Committee

Our Compensation Committee consists of three directors, Mr. Berman (chairman), Mr. Myers and Dr. Zuckerman. Each such member of the
Compensation Committee is independent applying the definition of independence under the listing standards of the NYSE Amex and SEC
regulations. The Compensation Committee met two times during the year ended December 31, 2008. In addition, the Compensation Committee
took action by written consent.

Each member of our Compensation Committee must (i) be an independent director of the Company satisfying the independence requirements
of the NYSE Amex and other applicable regulatory requirements; (ii) qualify as an "outside director" under Section 162(m) of the Internal
Revenue Code, as amended; and (iii) meet the requirements of a "non-employee director" for purposes of Section 16 of the Securities Exchange
Act of 1934, as amended.

The Compensation Committee oversees the determination of all matters relating to employee compensation and benefits and specifically
reviews and approves salaries, bonuses and equity-based compensation for our executive officers.

We have adopted a Compensation Committee charter which outlines the Compensation Committee's primary duties which are to:

evaluate the performance of the Chief Executive Officer in light of the Company's goals and objectives and determine the Chief
Executive Officer's compensation based on this evaluation and such other factors as the Committee shall deem appropriate;

e approve all salary, bonus, and long-term incentive awards for executive officers;

approve the aggregate amounts and methodology for determination of all salary, bonus, and long-term incentive awards for all
employees other than executive officers;

e review and recommend equity-based compensation plans to the full Board and approve all grants and awards thereunder;

review and approve changes to the Company's equity-based compensation plans other than those changes that require stockholder
e approval under the plans, the requirements of The NYSE Amex or any exchange on which the Company's securities may be listed and/

or any applicable law;

review and recommend to the full Board changes to the Company's equity-based compensation plans that require stockholder approval
e under the plans, the requirements of The NYSE Amex or any exchange on which the Company's securities may be listed and/or any

applicable law;

review and approve changes in the Company's retirement, health, welfare and other benefit programs that result in a material change
in costs or the benefit levels provided;

o administer the Company's equity-based compensation plans; and

approve, as required by applicable law, the annual Committee report on executive compensation (if required) for inclusion in the
Company's proxy statement.

The Compensation Committee may form and delegate its authority to subcommittees as appropriate. Additionally, the Chief Executive Officer
may make recommendations to the Compensation Committee relating to executive and director compensation.
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Director Nomination Process
Nominating Committee

Our Nominating Committee consists of three directors. From May 2007 through March 2009, Mr. Berman was the chairman of the Nominating
Committee with Mr. Myers and Dr. Zuckerman serving as additional members. In March 2009, Mr. Myers was appointed as chairman of the
Nominating Committee with Mr. Berman and Dr. Zuckerman serving as additional members. The Nominating Committee is empowered by the
Board of Directors to recommend to the Board of Directors qualified individuals to serve on the Company’s Board of Directors and to identify
the manner in which the Nominating Committee evaluates nominees recommended for the Board. All members of the Nominating Committee
of the Board of Directors have been determined to be “independent directors” pursuant to the definition contained in the rules of the NYSE
Amex and SEC regulations. The Board of Directors has adopted a Nominating Committee charter to govern its Nominating Committee.

Qualifications for Board Membership

The charter and guidelines developed by the Nominating Committee describe the minimum qualifications for nominees and the qualities or
skills that are necessary for directors to possess. Each nominee, among other factors listed in the Committee’s guidelines:

e should possess the highest personal and professional standards of integrity and ethical values;
e must be committed to promoting and enhancing the long term value of the Company for its stockholders;
o should not have any conflicts of interest;

must have demonstrated achievement in one of more fields of business, professional, governmental, community, scientific or
educational endeavor, and possess mature and objective business judgment and expertise;

must have a general appreciation regarding major issues facing public companies of a size and operational scope similar to the
Company;

e must have adequate time to devote to the Board and its committees; and

is expected to have sound judgment, derived from management or policy-making experience that demonstrates an ability to function
effectively in an oversight role.

Process for Identifying and Evaluating Nominees

The Board believes the Company is well-served by its current directors. In the ordinary course, absent special circumstances or a material
change in the criteria for Board membership, the Board will renominate incumbent directors who continue to be qualified for Board service and
are willing to continue as directors. If an incumbent director is not standing for re-election, if a vacancy on the Board occurs between annual
stockholder meetings or if our Board believes it is in the Company's best interests to expand its size, the Board may seek out potential candidates
for Board appointment who meet the criteria for selection as a nominee and have the specific qualities or skills being sought. Nominees for
director must be discussed by the full Board and approved for nomination by the affirmative vote of a majority of our Board, including the
affirmative vote of a majority of the independent directors. Two of our directors, Dr. Smith and Mr. Berman, were originally nominated in 2006
pursuant to certain contractual rights (see “Election of Directors - Nominees for Election as Directors).

The Nominating Committee assists the Board by identifying qualified candidates for director and recommends to the Board the director
nominees for the annual meeting of stockholders. The Board will conduct a process of making a preliminary assessment of each proposed
nominee based upon the resume and biographical information, an indication of the individual's willingness to serve and other background
information. This information is evaluated against the criteria set forth above and the Company's specific needs at that time. Based upon a
preliminary assessment of the candidate(s), those who appear best suited to meet the Company's needs may be invited to participate in a series
of interviews, which are used as a further means of evaluating potential candidates. On the basis of information learned during this process, the
Board will determine which nominee(s) to include in the slate of candidates that the Board recommends for election at each annual meeting of
the Company's stockholders.
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Procedures for Considering Nominations Made by Shareholders

The Nominating Committee’s charter and guidelines developed by the Nominating Committee describe procedures for nominations to be
submitted by shareholders and other third-parties, other than candidates who have previously served on the Board of Directors or who are
recommended by the Board of Directors. The guidelines state that a nomination must be delivered to the Secretary of the Company at the
principal executive offices of the Company not later than the 120th day prior to the date of the proxy statement for the preceding year’s annual
meeting; provided, however, that if the date of the annual meeting is more than 30 days after the anniversary date of the annual meeting, notice
to be timely must be so delivered a reasonable time in advance of the mailing of the Company’s proxy statement for the annual meeting for the
current year. The guidelines require a nomination notice to set forth as to each person whom the proponent proposes to nominate for election as
a director, among other things: (a) all information relating to such person that is required to be disclosed in solicitations of proxies for election
of directors pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (including such person’s written consent to
being named in the proxy statement as a nominee and to serving as a director it elected) and (b) information that will enable the Nominating
Committee to determine whether the candidate or candidates satisfy the criteria established pursuant to the charter and the guidelines for director
candidates.

There will be no differences in the manner in which the Board evaluates nominees recommended by stockholders and nominees recommended
by the Board or management, except that no specific process shall be mandated with respect to the nomination of any individuals who have
previously served on the Board. In connection with the Annual Meeting, the Board did not receive any nominations from any stockholder or
group of stockholders which owned more than 5% of the Common Stock for at least one year.

Board and Committee Meeting Attendance

During the year ended December 31, 2008, the Board of Directors held seven meetings, the Audit Committee held four meetings and the
Compensation Committee held two meetings. In addition, the Board of Directors, the Audit Committee and the Compensation Committee each
took action by written consent. The Nominating Committee, formed in May 2007, held no meetings during the year ended December 31, 2008.
Each director attended (or participated by telephone in) at least 75% of the total number of meetings of the Board and committees on which he
or she served.

Director Attendance at Annual Meetings

Board members are encouraged, but not required by any specific Board policy, to attend the Company's Annual Meeting. All five then current
and all incumbent Board members attended the Company's Annual Meeting held in 2007.

Shareholder Communications

The Board has established a procedure that enables stockholders to communicate in writing with members of the Board. Any such
communication should be addressed to the Company's Secretary and should be sent to such individual c/o the Company. Any such
communication must state, in a conspicuous manner, that it is intended for distribution to the entire Board. Under the procedures established
by the Board, upon the Secretary's receipt of such a communication, the Company's Secretary will send a copy of such communication to
each member of the Board, identifying it as a communication received from a stockholder. Absent unusual circumstances, at the next regularly
scheduled meeting of the Board held more than two days after such communication has been distributed, the Board will consider the substance
of any such communication.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOLDERS OF THE
COMPANY VOTE "FOR" ITS SLATE OF DIRECTORS.

-12-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as to the number of shares of Common Stock beneficially owned, as of March 10, 2009 by (i) each
person known to the Company to be the beneficial owner of more than five percent of the outstanding Common Stock, (ii) each current
executive officer and director and (iii) all current executive officers and directors of the Company as a group. All shares are owned both
beneficially and of record unless otherwise indicated. Unless otherwise indicated, the address of each beneficial owner is c¢/o NeoStem, Inc.,
420 Lexington Avenue, Suite 450, New York, New York 10170.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes any shares over which a person possesses
sole or shared voting or investment power. Except as otherwise indicated by footnote, to our knowledge, the persons named in the table have
sole voting and investment power with respect to all shares of Common Stock beneficially owned by them. In calculating the number of shares
beneficially owned by a person and the percentage ownership of that person, shares of Common Stock subject to options or warrants held by
that person that are exercisable as of March 10, 2009 or will become exercisable within 60 days thereafter (collectively, “currently exercisable”
options or warrants), are deemed outstanding, while such shares are not deemed outstanding for purposes of calculating percentage ownership
of any other person. As of March 10, 2009, there were 7,749,358 shares of Common Stock outstanding.

Number and Percentage of Shares of Common Stock Owned*

Percentage
Number of Shares  of Common Stock

Name and Address of Beneficial Holder Beneficially Owned Beneficially Owned

Dr. Robin L. Smith 612,572(1) 7.50%
Chief Executive Officer and Chairman of the Board

Mark Weinreb 272,423(2) 3.43%
President and Director

Catherine M. Vaczy 275,279(3) 3.50%
Vice President and General Counsel

Larry A. May 98,169(4) 1.26%
Vice President and Chief Financial Officer

Dr. Joseph Zuckerman 100,844(5) 1.29%
Director

Richard Berman 185,092(6) 2.37%
Director

Steven S. Myers 155,083(7) 1.99%
Director

RimAsia Capital Management, L.P. 1,577,500(8) 19.90%

RimAsia Capital Management GP, L.P.
RimAsia Capital Management GP, Ltd.
Eric H.C. Wei

1808 Hutchison House

10 Harcourt Road

Admiralty

Hong Kong
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Southpoint Capital Advisors, LP 775,000(9) 9.60%
Southpoint GP, LP

Southpoint Capital Advisors, LLC

Southpoint GP, LLC

Robert W. Butts

John S. Clark 1T

623 Fifth Avenue, Suite 2601

New York, NY 10022

Fullbright Finance Limited 400,000(10) 5.16%
Suzhou Erye Economy and Trading Co. Ltd.

Shi Mingsheng

Zhang Jian

Ding Weihua

Suite 1307, Tongmei Center

43 East Queen’s Road

Wanchai Hong Kong

Margula Company LLC 437,503(11) 5.39%
Alan Hamel

23679 Calabasas Road

Suite 663

Calabasas, CA 91302

All Directors and Officers as a group (seven persons) 1,699,462(12) 21.34%

*

(M

2

A3)

“4)

)

(6)

(7

All numbers in this table and footnotes thereto have been adjusted (as appropriate) to reflect the one-for-ten reverse stock split effective
August 9, 2007.

Includes currently exercisable options to purchase 369,000 shares of Common Stock and currently exercisable warrants to purchase an
aggregate of 45,825 shares of Common Stock.

Includes currently exercisable options to purchase 205,500 shares of Common Stock.

Includes currently exercisable options to purchase 104,000 shares of Common Stock and currently exercisable warrants to purchase
11,584 shares of Common Stock.

Includes currently exercisable options to purchase 56,500 shares of Common Stock and also includes 51 shares of Common Stock
owned directly by Mr. May’s wife.

Includes currently exercisable options to purchase 57,500 shares of Common Stock and currently exercisable warrants to purchase
2,084 shares of Common Stock.

Includes currently exercisable options to purchase 36,000 shares of Common Stock and currently exercisable warrants to purchase
11,364 shares of Common Stock.

Includes currently exercisable options to purchase 36,000 shares of Common Stock and currently exercisable warrants to purchase
22,728 shares of Common Stock.
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This information was obtained from a Schedule 13G, a Schedule 13D, Amendment No. 1 to Schedule 13D/A and Amendment No.
2 to Schedule 13D/A (collectively, the "Statements") filed with the Securities and Exchange Commission on September 12, 2008,
December 5, 2008, March 6, 2009 and March 27, 2009, respectively, by the reporting persons pursuant to joint filing agreements
attached as exhibits thereto, other information provided by the reporting persons and the Company’s records. The reporting persons
include RimAsia Capital Partners, L.P., a Cayman Islands exempted limited partnership (“RimAsia LP”’), RimAsia Capital Partners
GP, L.P., a Cayman Islands exempted limited partnership (“RimAsia GP”), RimAsia Capital Partners GP, Ltd., a Cayman Islands
exempted company (“RimAsia Ltd.”), and Eric H.C. Wei (“Wei”). RimAsia GP is the general partner of RimAsia LP. RimAsia Ltd.
is the general partner of RimAsia GP. Wei is the sole director of RimAsia Ltd. The Schedule 13G relates to 1,000,000 shares of
Common Stock purchased by RimAsia LP in September 2008, and the Schedule 13D and Schedule 13D/As relate to 400,000 shares
of the Company that were pledged by Suzhou Erye Economy and Trading Co. Ltd. (“EET”) to RimAsia LP as collateral for a loan
and 1,000,000 shares of Common Stock issuable upon exercise of outstanding warrants issued to RimAsia in September 2008 (the
"RimAsia Warrants"). Pursuant to the Statements and the Company’s records, beneficial ownership of the relevant Common Stock is
as follows: RimAsia LP, RimAsia GP, RimAsia Ltd. and Wei may be deemed the beneficial owners of 2,400,000 shares of Common
Stock, 1,000,000 shares of which are issuable upon exercise of outstanding warrants. RimAsia LP, RimAsia GP, RimAsia Ltd. and
Wei have the sole power to vote and dispose of 2,000,000 shares of Common Stock beneficially owned. RimAsia LP, RimAsia
GP, RimAsia Ltd. and Wei have no power to vote and have shared power to dispose of the 400,000 shares of Common Stock and
the 400,000 shares of Common Stock issuable upon exercise of warrants first exercisable commencing May 26, 2009 pledged to
RimAsia LP as collateral for a loan to EET (see footnote 10, below). Notwithstanding the foregoing, on December 18, 2008, the
Company and RimAsia entered into a letter agreement (the “Amendment”) pursuant to which, among other things, the warrants issued
to RimAsia in September 2008 were amended to restrict their exercisability in the event that such exercise would increase RimAsia’s
beneficial ownership of NeoStem’s Common Stock to above 19.9%. The restriction on exercisability also applies to warrants issued
in the April 2009 private placement (see below) and as further discussed below. The warrants are not exercisable to the extent that
the number of shares of Common Stock to be issued pursuant to such exercise would exceed, when aggregated with all other shares
of Common Stock beneficially owned by RimAsia at such time, the number of shares of Common Stock which would result in
RimAsia beneficially owning in excess of 19.9% of NeoStem’s Common Stock. Such restrictions on exercisability shall not apply
upon a merger, consolidation or sale of all or substantially all of the assets of NeoStem if the shareholders of NeoStem prior to
such transaction do not own more than 50% of the entity succeeding to the business of NeoStem after such transaction, and such
restriction does not apply following any exercise of any mandatory conversion or redemption rights by NeoStem. Such restriction on
exercise shall remain in place until such time as approval of NeoStem’s shareholders shall be obtained. See “Certain Relationships
and Related Transactions” for information on the Company’s proposed Merger and the NeoStem Class B Warrants and NeoStem
Class C Convertible Preferred Stock to be issued to RimAsia in connection with the Company’s proposed Merger, which are also
the subject of the Amendment and the restriction on exercisability and conversion, respectively. See also footnote (10), below, for a
description of securities issued of which RimAsia may be deemed the beneficial owner, which would also be included, as appropriate,
in any calculation under the Amendment. Thus, as of March 10, 2009, RimAsia LP (together with its affiliates) may be deemed to
beneficially own approximately 1,577,500 shares of Common Stock, which represents approximately 19.9% of the outstanding shares
of the issued and outstanding shares of Common Stock as of such date. See "Certain Relationships and Related Transactions" and
Footnote No. 10 below. On April 9, 2009, as part of the April 2009 private placement (discussed in “Certain Relationships and Related
Transactions”), RimAsia acquired 400,000 units consisting of 400,000 shares of Series D Convertible Redeemable Preferred Stock
and warrants to purchase 4,000,000 shares of Common Stock. Subject to stockholder approval and the rules of the NYSE Amex, the
warrants will become exercisable for a period of five years and each share of Series D Convertible Redeemable Preferred Stock will
automatically convert into ten shares of Common Stock. See “Certain Relationships and Related Transactions” for a description of
the April 2009 private placement.

This information was obtained from a Schedule 13G filed with the Securities and Exchange Commission on August 21, 2007 by the
reporting persons pursuant to a joint filing agreement attached as an exhibit thereto and Company records. In the Schedule 13G, the
reporting persons stated that the Schedule 13G was being filed on behalf of: Southpoint Capital Advisors LLC, a Delaware limited
liability company (“Southpoint CA LLC”), Southpoint GP, LLC, a Delaware limited liability company (“Southpoint GP LLC”),
Southpoint Capital Advisors LP, a Delaware limited partnership (“Southpoint Advisors”), Southpoint GP, LP, a Delaware limited
partnership (“Southpoint GP”), Robert W. Butts and John S. Clark II. Southpoint CA LLC is the general partner of Southpoint
Adpvisors. Southpoint GP LLC is the general partner of Southpoint GP. Southpoint GP is the general partner of Southpoint Fund LP,
a Delaware limited partnership (the “Fund”), Southpoint Qualified Fund LP, a Delaware limited partnership (the “Qualified Fund”),
and Southpoint Master Fund, LP, a Cayman Islands exempted limited partnership (the “Master Fund”). Southpoint Offshore Fund,
Ltd., a Cayman Island exempted company (the “Offshore Fund”), is also a general partner of the Master Fund. The reporting persons
further stated that the Schedule 13G related to shares of Common Stock purchased by the Fund, the Qualified Fund and the Master
Fund. The reporting persons further stated that their beneficial ownership was as follows: Southpoint CA LLC, Southpoint GP LLC,
Southpoint GP, Southpoint Advisors, Robert W. Butts and John S. Clark II may be deemed the beneficial owners of 775,000 shares of
Common Stock, 450,000 of which are shares of Common Stock and 325,000 are shares of Common Stock issuable upon exercise of
warrants. Southpoint CA LLC, Southpoint GP LLC, Southpoint GP, Southpoint Advisors, Robert W. Butts and John S. Clark II have
the sole power to vote and dispose of the 775,000 shares of Common Stock beneficially owned.
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Fullbright Finance Limited ("Fullbright") is a corporation organized under the laws of the British Virgin Islands, Suzhou Erye
Economy and Trading Co. Ltd. ("EET") is a limited liability company organized under the laws of the PRC, and Shi Mingsheng, Chief
Operating Officer of China Biopharmaceuticals Holdings, Inc. (“CBH”), Zhang Jian, Chairman and Chief Executive Officer of CBH,
and Ding Weihua, a director of CBH, are principal shareholders of each of Fullbright and EET. Fullbright, EET, Shi Mingsheng,
Zhang Jian and Ding Weihua may be deemed the beneficial owners of 400,000 shares of Common Stock and have shared power to vote
and dispose of the 400,000 shares of Common Stock beneficially owned. Beneficial ownership includes 400,000 shares of Common
Stock pledged to RimAsia LP as collateral for a loan to EET, and does not yet include 400,000 shares of Common Stock issuable upon
exercise of warrants, exercisable commencing May 26, 2009, which were also pledged as collateral for such loan. This information
was obtained from the reporting person and the Company's records.
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(1) Includes currently exercisable warrants to purchase 437,503 shares of Common Stock.
(12) Includes currently exercisable options and warrants to purchase an aggregate of 958,088 shares of Common Stock.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On January 20, 2006, Mr. Robert Aholt, Jr. tendered his resignation as Chief Operating Officer of the Company. In connection therewith, on
March 31, 2006, the Company and Mr. Aholt entered into a Settlement Agreement and General Release. Pursuant to the settlement agreement,
the Company agreed to pay to Mr. Aholt the aggregate sum of $250,000 (less applicable Federal and California state and local withholdings
and payroll deductions), payable over a period of two years in biweekly installments of $4,808 commencing on April 7, 2006, except that
the first payment was in the amount of $9,615. In July 2006, this agreement was amended to provide for semi-monthly payments of $10,417
for the remaining 21 months. In the event the Company breaches its payment obligations under the Settlement Agreement and such breach
remains uncured, the full balance owed shall become due. The Company and Mr. Aholt each provided certain general releases. Mr. Aholt also
agrees to continue to be bound by his obligations not to compete with the Company and to maintain the confidentiality of Company proprietary
information. The payments under this agreement were completed in March 2008.

In May 2006, the Company entered into an advisory agreement with Duncan Capital Group LLC (“Duncan’), who together with DCI Master
LDC and their affiliates, are the former beneficial owners of more than 5% of the NeoStem Common Stock. Pursuant to the advisory agreement,
Duncan provided to the Company on a non-exclusive best efforts basis, services as a financial consultant in connection with any equity or debt
financing, merger, acquisition as well as with other financial matters. In return for these services, the Company was paying to Duncan a monthly
retainer fee of $7,500 (50% of which could be paid by the Company in shares of Common Stock valued at fair market value) and reimbursing
it for its reasonable out-of-pocket expenses up to $12,000. Pursuant to the advisory agreement, Duncan also agreed that it or an affiliate would
act as lead investor in a proposed private placement of securities, for a fee of $200,000 in cash and 24,000 shares of restricted Common Stock.
On June 2, 2006 (the “June 2006 private placement”), the Company entered into a securities purchase agreement with 17 accredited investors
(the “June 2006 investors™). DCI Master LDC, an affiliate of Duncan, acted as lead investor. Duncan received its fee as described above. The
Company issued to each June 2006 investor shares of Common Stock at a per-share price of $4.40 along with a five-year warrant to purchase
a number of shares of Common Stock equal to 50% of the number of shares of Common Stock purchased by the June 2006 investor (together
with the Common Stock issued, the “June 2006 securities”). The gross proceeds from this sale were $2,079,000. In February 2007, the term of
this agreement was extended through December 2007. Additionally, it was amended to provide that the monthly retainer fee be entirely paid by
issuing to Duncan an aggregate of 15,000 shares of Common Stock vesting monthly over the remaining term of the agreement. The vesting of
these shares was accelerated in July 2007 such that they were fully vested and the advisory agreement was canceled in August 2007.

Pursuant to the securities purchase agreement for the June 2006 private placement, the Company expanded the size of its Board to four
directors, and appointed Dr. Robin L. Smith as Chairman of the Board and Chief Executive Officer of the Company. Dr. Smith, who was
previously Chairman of the Advisory Board of the Company, purchased 5,000 shares of Common Stock and warrants to purchase 2,400 shares
of Common Stock pursuant to the terms of the securities purchase agreement. The Company also agreed to expand the size of the Board upon
the initial closing under the securities purchase agreement to permit DCI Master LDC to designate one additional independent member to the
Company’s Board of Directors reasonably acceptable to the Company. Richard Berman was originally appointed to the Company’s Board of
Directors in November 2006 to serve as such designee. The securities purchase agreement also prohibits the Company from taking certain
action without the approval of a majority of the Board of Directors for so long as the purchasers in the June 2006 private placement own at
least 20% of the Common Stock, including making loans, guarantying indebtedness, incurring indebtedness that is not already included in a
Board approved budget on the date of the securities purchase agreement that exceeds $100,000, encumbering the Company’s technology and
intellectual property or entering into new or amending employment agreements with executive officers. DCI Master LDC was also granted
access to Company facilities and personnel and given other information rights. Pursuant to the securities purchase agreement, all then current
and future officers and directors of the Company were to not, without the prior written consent of DCI Master LDC, dispose of any shares of
capital stock of the Company, or any securities convertible into, or exchangeable for or containing rights to purchase, shares of capital stock of
the Company until three months after the effective date of the registration statement filed with the SEC to register the securities issued in the
June 2006 private placement. Such registration statement was declared effective on November 6, 2006.
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Effective as of July 1, 2006, the Company entered into an agreement for the use of space at 420 Lexington Avenue, New York, New York. This
space was subleased from an affiliate of Duncan Capital Group LLC (a former financial advisor to and an investor in the Company) and DCI
Master LDC (the lead investor in the Company’s June 2006 private placement). Pursuant to the terms of the Agreement, the Company was
obligated to pay $7,500 monthly for the space, including the use of various office services and utilities. The agreement is on a month to month
basis, subject to a thirty day prior written notice requirement to terminate. The space serves as the Company’s principal executive offices.
On October 27, 2006, the Company amended this agreement to increase the utilized space for an additional payment of $2,000 per month. In
May 2007, the Board of Directors approved an amendment to this agreement whereby, in exchange for a further increase in utilized space,
the Company would pay on a monthly basis (i) $10,000 in cash and (ii) shares of the Company’s restricted Common Stock with a value of
$5,000 based on the fair market value of the Common Stock on the date of issuance. Commencing in August 2007, the parties agreed this
monthly fee of $15,000 would be paid in cash on a month to month basis. In February 2008, the Company was advised that a portion of this
sublet space was no longer available. The Company agreed to utilize the smaller space for a monthly fee of $9,000 beginning in March 2008,
as it was expected that many of our employees would be spending a majority of their time in Long Island, New York, helping to launch the
ProHealthcare collection center. On September 24, 2008, the Company entered into a license agreement with a provider of executive office
space (the “Licensor”) to use office space at 420 Lexington Avenue, Suite 300, New York, NY 10170 (the “New Office Lease”). Upon
entering into the New Office Lease for office space at Suite 300, the Company further reduced the amount of office space it was utilizing at
Suite 450 in the same building with a corresponding reduction in the monthly fee to $3,500 which was paid through December 31, 2008.

NeoStem believed the combined office space at Suite 300 and Suite 450 at 420 Lexington Avenue, New York, NY, would be sufficient for its
near term needs; however, sufficient space was again becoming available at Suite 450 and therefore 60 days’ prior written notice was given to
Licensor in December 2008 that the Company would be terminating the lease at Suite 300 effective February 1, 2009. It is anticipated that the
Company will enter into an agreement for the lease of executive office space at Suite 450, 420 Lexington Avenue, New York, NY 10170 with
a lease term through June 2013. Rental and utility payments are anticipated to be in the aggregate approximate monthly amount of $20,100. To
help defray the cost of the lease, the Company will license to third parties the right to occupy certain of the offices in Suite 450 and use certain
business services. Such license payments are expected to total approximately $13,860 per month. The chief executive officer of one such
licensee is in an exclusive relationship with the Company’s Chief Executive Officer. The lease is expected to be entered into pursuant to an
assignment and assumption of the original lease from the original lessor thereof, DCI Master LDC (the lead investor in the Company’s June
2006 private placement) and affiliates of DCI Master LDC and Duncan Capital Group LLC (a former financial advisor to and an investor in
the Company), for which original lease a principal of such entities acted as guarantor (the “Guarantor”’). The Company will be credited with
an amount remaining as a security deposit with the landlord from such original lessor (the “Security Deposit Credit”), be required to deposit an
additional amount with the landlord to replenish the original amount of security for the lease, and pay an amount equal to the Security Deposit
Credit to the Guarantor of the original lease, such security deposit and payment of the Security Deposit Credit to the Guarantor to be in the
approximate aggregate amount of $157,100. The Company believes this space should be sufficient for its needs for the foreseeable future,
although there can be no assurance that the new lease will be entered into and the Company may then need to secure new executive office space.

In February 2007, Duncan also received 30,000 shares of Common Stock for advisory services.

Pursuant to the securities purchase agreement in the June 2006 private placement, on June 2, 2006, Dr. Robin L. Smith was appointed
Chief Executive Officer and Chairman of the Board of the Company. See “Executive Compensation” and “Employment Agreements, Post-
Employment Payments and Equity Grants-Employment Agreements.” In September 2005, Dr. Smith had entered into an advisory agreement
with the Company pursuant to which Dr. Smith agreed to become Chairman of the Company’s advisory board. Under the terms of the advisory
agreement, Dr. Smith was required to provide various business and scientific advice to the Company for a period of one year in consideration
for which she received 5,000 shares of Common Stock and warrants to purchase 2,400 shares of Common Stock. The warrants are exercisable
at $8.00 per share, the closing price of the Common Stock on the date of grant, and were scheduled to vest as to 200 shares per month during
the term of the agreement. Dr. Smith received registration rights for such shares of Common Stock and Common Stock underlying warrants. In
January 2006, the Company and Dr. Smith entered into a supplement to the advisory agreement to set forth certain supplemental understandings
with respect to a potential financing transaction. Under the supplement to the advisory agreement, Dr. Smith agreed that through April 30, 2006
(as such date was later extended) Dr. Smith would provide additional business and financial advisory services beyond those set forth in the
original agreement. In return, Dr. Smith would receive upon the closing of a financing (i) 2,000 shares of Common Stock and a cash payment in
the amount of $25,000 if the gross proceeds of the financing are at least $500,000; (ii) 4,000 shares of Common Stock and a cash payment in the
amount of $50,000 if the gross proceeds of the financing are at least $1,000,000; (iii) 8,000 shares of Common Stock and a cash payment in the
amount of $100,000 if the gross proceeds of the financing are at least $2,000,000; (iv) 10,000 shares of Common Stock and a cash payment in
the amount of $150,000 if the gross proceeds of the financing are at least $3,000,000; (v) 12,000 shares of Common Stock and a cash payment
of $175,000 if the gross proceeds of the financing are at least $3,500,000; and (vi) 16,000 shares of Common Stock and a cash payment in the
amount of $200,000 if the gross proceeds of the financing are at least $4,000,000. Dr. Smith was also entitled to receive a cash payment of
$3,000 for each of January, February and March 2006. The advisory agreement was terminated in connection with Dr. Smith’s employment as
Chief Executive Officer and Chairman of the Board in June 2006.
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In the June 2006 private placement, Dr. Smith also purchased for aggregate consideration of $22,000, units consisting of 5,000 shares of
Common Stock and five-year warrants to purchase 2,500 shares of Common Stock at a per share purchase price of $8.00. In December 2005,
Dr. Smith purchased from the Company in the Westpark private placement, units consisting of a 9% convertible promissory note in the principal
amount of $12,500 and three year Warrants to purchase 2,083 shares of Common Stock at a per share purchase price of $12.00. WestPark
Capital, Inc. (“WestPark™), the placement agent for this private placement, was issued as compensation for this private placement (i) 5,000
shares of Common Stock (2,500 shares on December 30, 2005 and 2,500 shares in January 2006); and (ii) Warrants to purchase an aggregate
of 8,334 shares of Common Stock (4,167 on December 30, 2005 and 4,167 in January 2006). WestPark assigned its rights to 1,458 of these
warrants to Starobin Partners, Inc., an entity in which Dr. Smith has a 7% interest. Dr. Smith waived her rights to any interest in these warrants.

On August 11, 2006, Dr. Smith accepted the offer from the Company which the Company extended to all holders of promissory notes acquired
in the Westpark private placement, pursuant to which (i) the $12,500 promissory note was converted into 2,841 shares of Common Stock,
(i) the Company issued to her 568 shares of Common Stock, (iii) the exercise price of the warrants was reduced from $12.00 to $8.00 and (iv) a
new warrant was issued to purchase 2,083 shares of Common Stock at $8.00.

On August 29, 2006, Ms. Vaczy and Dr. Zuckerman each purchased from the then holder a $12,500 promissory note after which Ms. Vaczy
and Dr. Zuckerman accepted the offer from the Company which the Company extended to all holders of promissory notes acquired in the
Westpark private placement, pursuant to which (i) each of the $12,500 promissory notes was converted into 2,841 shares of Common Stock,
(i1) the Company issued to each of Ms. Vaczy and Dr. Zuckerman 568 shares of Common Stock, and (iii) a new warrant was issued to each to
purchase 2,083 shares of Common Stock at $8.00.

During July and August 2006, the Company raised an aggregate of $1,750,000 through the private placement to 34 accredited investors of
397,727 shares of Common Stock at $4.40 per share and warrants to purchase 198,864 shares of Common Stock at $8.00 per share (the
“Summer 2006 private placement”). The terms of the Summer 2006 private placement were substantially similar to the terms of the June 2006
private placement. Prior to his appointment as a director and as part of the Summer 2006 private placement, on August 30, 2006 Mr. Berman
entered into a Subscription Agreement with the Company for the purchase of units consisting of 22,727 shares of Common Stock at a purchase
price of $4.40 per share and warrants to purchase up to 11,364 shares of Common Stock at a price per share of $8.00. Such warrants are
exercisable immediately and will expire on August 29, 2011.

Prior to his appointment as a director and as part of the June 2006 private placement, Mr. Myers entered into a Subscription Agreement with
the Company on June 2, 2006 for the purchase of units consisting of 45,455 shares of Common Stock at a purchase price of $4.40 per share and
warrants to purchase up to 22,727 shares of Common Stock at a price per share of $8.00. Such warrants are exercisable immediately and will
expire on June 1, 2011.

In January 2007, the Company had entered into a strategic alliance with UTEK, a specialty finance company focused on technology transfer,
as part of its plan to move forward to expand its proprietary position in the adult stem cell collection and storage arena as well as the
burgeoning field of regenerative medicine. The purpose of the agreement was to identify potential technology acquisition opportunities that
fit the Company’s strategic vision. Through its strategic alliance agreements with companies in exchange for their equity securities, UTEK
assists such companies in enhancing their new product pipeline by facilitating the identification and acquisition of innovative technologies
from universities and research laboratories worldwide. UTEK is a business development company with operations in the United States, United
Kingdom and Israel. In January 2007, the Company issued 12,000 shares of Common Stock to UTEK, vesting as to 1,000 shares per month
commencing January 2007. UTEK is a former beneficial owner of more than 5% of NeoStem’s Common Stock.
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On November 13, 2007, the Company entered into an acquisition agreement with UTEK Corporation ("UTEK") and Stem Cell Technologies,
Inc., a wholly-owned subsidiary of UTEK ("SCTI"), pursuant to which the Company acquired all the issued and outstanding common stock of
SCTTI in a stock-for-stock exchange. Pursuant to a license agreement (the "License Agreement") between SCTI and the University of Louisville
Research Foundation ("ULRF"), SCTI owns an exclusive, worldwide license to a technology developed by researchers at the University
of Louisville to identify and isolate rare stem cells from adult human bone marrow, called VSELs (very small embryonic like) stem cells.
Concurrent with the SCTI acquisition, the Company entered into a sponsored research agreement (the "Sponsored Research Agreement”" or
"SRA") with ULRF under which the Company will support further research in the laboratory of Mariusz Ratajczak, M.D., Ph.D., a co-inventor
of the VSEL technology and head of the Stem Cell Biology Program at the James Graham Brown Cancer Center at the University of Louisville.
Certain early obligations of the Company under the License Agreement and the SRA were paid for by funds supplied by UTEK to SCTI prior
to the acquisition. In consideration for the acquisition, the Company issued to UTEK 400,000 unregistered shares of its Common Stock for all
the issued and outstanding common stock of SCTI.

Under the License Agreement, SCTI agreed to engage in a diligent program to develop the VSEL technology. Certain license fees, milestone
payments and royalties, and specified payments in the event of sublicensing, are to be paid to ULRF from SCTI, and SCTI is responsible for all
payments for patent filings and related applications. The License Agreement has an initial term ending the later of (i) 20 years and (ii) the last to
expire patent claim. The License Agreement also contains certain provisions relating to "stacking," permitting SCTI to pay royalties to ULRF at
a reduced rate in the event it is required to also pay royalties to third parties exceeding a specified threshold for other technology in furtherance
of the exercise of its patent rights or the manufacture of products using the VSEL technology. Portions of the license may be converted to a
non-exclusive license if SCTI does not diligently develop the VSEL Technology or terminated entirely if SCTI chooses to not pay for the filing
and maintenance of any patents thereunder. The License Agreement calls for the following specific payments: (i) reimbursement of $29,000
for all expenses related to patent filing and prosecution incurred before the effective date (“Effective Date”) of the license agreement (all of
which has been paid); (ii) a non-refundable prepayment of $20,000 creditable against the first $20,000 of patent expenses incurred after the
Effective Date, due upon commencement of research under the SRA, which will occur upon IRB approval and receipt of samples; (iii) a non-
refundable license issue fee of $46,000, due upon commencement of research under the SRA; (iv) a non-refundable annual license maintenance
fee of $10,000 upon issuance of the licensed patent in the United States; (v) a specified royalty percentage on net sales; (vi) specified milestone
payments and (vii) specified payments in the event of sublicensing. Pursuant to a February 2009 amendment to the License Agreement the
payments under (ii) and (iii) became due and were paid in March 2009. To date, the Company has paid: (i) $29,000 for reimbursement of all
expenses related to patent filing and prosecution incurred prior to the Effective Date; (ii) a nonrefundable prepayment of $20,000 creditable
against the first $20,000 of patent expenses incurred after the Effective Date; and (iii) a nonrefundable license issue fee equal to $46,000.

SCTT has the right to sublicense the VSEL technology in accordance with the terms of the License Agreement. The License Agreement also
sets forth the parties rights and obligations with regard to patent prosecution, including that SCTI will take the lead in connection therewith.
SCTI can terminate the License Agreement for any reason upon 60 days' prior written notice, and either party can terminate upon 30 days' prior
written notice upon certain uncured material breaches of the agreement or immediately upon certain bankruptcy related events. Portions of the
license may be converted to a non-exclusive license if SCTI does not diligently develop the VSEL Technology or terminated entirely if SCTI
chooses to not pay for the filing and maintenance of any patents thereunder. ULRF retained the right under the License Agreement to license
and practice the VSEL Technology for noncommercial purposes only, such as education, academic research, teaching and public service, and
also retained the right of publication subject to certain confidentiality limitations and prior review by SCTL

In January and February 2007, the Company raised an aggregate of $2,500,000 through the private placement of 250,000 units at a price of
$10.00 per unit to 35 accredited investors (the “January 2007 private placement”). Each unit was comprised of two shares of Common Stock,
one redeemable seven-year warrant to purchase one share of Common Stock at a purchase price of $8.00 per share and one non-redeemable
seven-year warrant to purchase one share of Common Stock at a purchase price of $8.00 per share. The Company issued an aggregate of
500,000 shares of Common Stock, and warrants to purchase up to an aggregate of 500,000 shares of Common Stock at an exercise price of
$8.00 per share. In the January 2007 private placement, Dr. Smith purchased 11,000 units for an aggregate consideration of $110,000, each unit
comprised of two shares of Common Stock, one redeemable seven-year warrant to purchase one share of Common Stock at a purchase price of
$8.00 per share and one non-redeemable seven-year warrant to purchase one share of Common Stock at a purchase price of $8.00 per share.
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In the January 2007 private placement, Ms. Vaczy purchased 1,000 units for an aggregate consideration of $10,000, each unit comprised of two
shares of Common Stock, one redeemable seven-year warrant to purchase one share of Common Stock at a purchase price of $8.00 per share
and one non-redeemable seven-year warrant to purchase one share of Common Stock at a purchase price of $8.00 per share.

In August 2007, the Company raised an aggregate of $6,350,000 through a best efforts underwritten public offering of 1,270,000 units at a
price of $5.00 per unit (the “August 2007 public offering”). Each unit consisted of one share of Common Stock and a five year Class A warrant
to purchase one-half a share of Common Stock at a price of $6.00 per share. Thus, 1,000 units consisted of 1,000 shares of Common Stock
and Class A warrants to purchase 500 shares of Common Stock. The aggregate number of units sold was 1,270,000, the aggregate number of
shares of Common Stock included within the units was 1,270,000 and the aggregate number of Class A Warrants included within the units was
535,000. In the August 2007 public offering, Dr. Smith purchased 3,300 units for an aggregate consideration of $16,500, each unit comprised
of one share of Common Stock and one-half of a five-year Class A Warrant to purchase one-half a share of Common Stock at a purchase price
of $6.00 per share.

In July and August 2007, the Company borrowed an aggregate of $200,000 through the issuance of short term bridge notes to support operations
pending the closing of the Company’s August 2007 public offering. These bridge notes provided that they matured in six months from the date
of issuance, subject to the Company’s right to prepay, and bore interest at a rate of 15% per annum. Of the $200,000 so borrowed and notes
issued by the Company, Dr. Smith was issued a bridge note for $125,000 and Mr. Berman was issued a bridge note for $50,000. On August 10,
2007, the Board authorized the repayment in full of the bridge notes and all outstanding bridge notes were repaid in full plus an aggregate of
accrued interest of $976 on the total $200,000 of bridge notes issued.

In October 2007, the Company entered into a three month consulting agreement with Matthew Henninger pursuant to which he agreed to
provide services as a business consultant in areas requested by the Company, including financial analysis projects and acquisition target
analysis. As compensation for these services, pursuant to the agreement he was entitled to receive a cash fee of $8,333 payable each month
during the term of the agreement as well as a fee in the event a transaction was effected during the term as a result of the performance of the
consultant’s services. In January 2008, the Company and the consultant entered into an agreement whereby the consultant agreed to accept in
satisfaction of his final payment under the agreement, 4,902 shares of Common Stock issued under and pursuant to the terms of the Company’s
2003 Equity Participation Plan based on the fair market value of the Common Stock on the date of approval by the Company’s Compensation
Committee. No other fee was paid. The consultant is currently in an exclusive relationship with the Company’s CEO. In April 2009, the
Company entered into a letter of intent with Ceres Living, Inc. (of which Mr. Henninger is the chief executive officer), a product development
and direct marketing company selling products in the health and wellness market, whereby Ceres would utilize various NeoStem publications
as support for the marketing of a nutritional supplement. The Company and the Stem for Life Foundation, which the Company helped to
found, would receive certain payments in connection with the sales of the supplement. Additionally, Ceres will market NeoStem adult stem
cell collection services and will receive a referral fee for each paid collection.

In May 21, 2008, the Company completed a private placement of securities pursuant to which $900,000 in gross proceeds was raised (the “May
2008 private placement”). On May 20 and May 21, 2008, the Company entered into Subscription Agreements (the "Subscription Agreements")
with 16 accredited investors listed therein (the "Investors"). Pursuant to the Subscription Agreements, the Company issued to each Investor
units comprised of one share of Common Stock and one redeemable five-year warrant to purchase one share of Common Stock at a purchase
price of $1.75 per share, at a per-unit price of $1.20. The warrants are not exercisable for a period of six months and are redeemable by the
Company if the Common Stock trades at a price equal to or in excess of $2.40 for a specified period of time. In the May 2008 private placement,
the Company issued an aggregate of 750,006 units to Investors consisting of 750,006 shares of Common Stock and 750,006 redeemable
warrants, for an aggregate purchase price of $900,000. In the May 2008 private placement, Dr. Smith purchased 16,667 units for an aggregate
consideration of $20,000, each unit comprised of one share of Common Stock and one redeemable five-year warrant to purchase one share of
Common Stock at a purchase price of $1.75 per share, at a per-Unit price of $1.20.

In the May 2008 private placement, Ms. Vaczy purchased 7,500 units for an aggregate consideration of $9,000, each unit comprised of one

share of Common Stock and one redeemable five-year warrant to purchase one share of Common Stock at a purchase price of $1.75 per share,
at a per-Unit price of $1.20.
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On November 2, 2008, the Company entered into an Agreement and Plan of Merger (the “Merger Agreement”), with China Biopharmaceuticals
Holdings, Inc., a Delaware corporation ("CBH"), China Biopharmaceuticals Corp., a British Virgin Islands corporation and wholly-owned
subsidiary of CBH ("CBC"), and CBH Acquisition LLC, a Delaware limited liability company and wholly-owned subsidiary of NeoStem
("Merger Sub"). The Merger Agreement contemplates the merger of CBH with and into Merger Sub, with Merger Sub as the surviving entity
(the “Merger”); provided, that prior to the consummation of the Merger, CBH will spin off all of its shares of capital stock of CBC to CBH’s
stockholders in a distribution so that the only material assets of CBH following such spin-off (the "Spin-off") will be CBH's 51% ownership
interest in Suzhou Erye Pharmaceuticals Company Ltd. (“Erye”), a Sino-foreign joint venture with limited liability organized under the laws of
the People’s Republic of China (the "PRC"), plus net cash which shall not be less than $550,000. Erye specializes in research and development,
production and sales of pharmaceutical products, as well as chemicals used in pharmaceutical products. Erye, which has been in business for
more than 50 years, currently manufactures over 100 drugs on seven Good Manufacturing Practices (GMP) lines, including small molecule
drugs.

Pursuant to the terms and subject to the conditions set forth in the Merger Agreement, all of the shares of common stock, par value $.01 per
share, of CBH ("CBH Common Stock"), issued and outstanding immediately prior to the effective time of the Merger (the "Effective Time")
will be converted into the right to receive, in the aggregate, 7,500,000 shares of NeoStem Common Stock (of which 150,000 shares will be
held in escrow pursuant to the terms of an escrow agreement to be entered into between CBH and NeoStem). Subject to the cancellation of
outstanding warrants to purchase shares of CBH Common Stock held by RimAsia Capital Partners, L.P. ("RimAsia"), a principal stockholder
of NeoStem (see “Security Ownership of Certain Beneficial Owners and Management”) and the sole holder of shares of Series B Convertible
Preferred Stock, par value $0.01 per share, of CBH (the "CBH Series B Preferred Stock"), all of the shares of CBH Series B Preferred Stock
issued and outstanding immediately prior to the Effective Time will be converted into (i) 5,383,009 shares of NeoStem Common Stock, (ii)
6,977,512 shares of Series C Convertible Preferred Stock, without par value, of NeoStem, each with a liquidation preference of $1.125 per share
and convertible into shares of NeoStem Common Stock at a conversion price of $.90 per share, and (iii) warrants to purchase 2,400,000 shares
of NeoStem Common Stock at an exercise price of $0.80 per share.

At the Effective Time, in exchange for cancellation of all of the outstanding shares of Series A Convertible Preferred Stock, par value $.01
per share, of CBH (the "CBH Series A Preferred Stock™) held by Stephen Globus, a director of CBH, and/or related persons, NeoStem will
issue to Mr. Globus and/or related persons an aggregate of 50,000 shares of NeoStem Common Stock. NeoStem also will issue 60,000 shares
of NeoStem Common Stock to Mr. Globus and 40,000 shares of NeoStem Common Stock to Chris Peng Mao, the Chief Executive Officer of
CBH, in exchange for the cancellation and the satisfaction in full of indebtedness in the aggregate principal amount of $90,000, plus any and
all accrued but unpaid interest thereon, and other obligations of CBH to Globus and Mao. NeoStem will bear 50% of up to $450,000 of CBH's
expenses post-merger, and satisfaction of the liabilities of Messrs. Globus and Mao will count toward that obligation. NeoStem also will issue
200,000 shares to CBC to be held in escrow, payable if NeoStem successfully consummates its previously announced acquisition of control
of Shandong New Medicine Research Institute of Integrated Traditional and Western Medicine Limited Liability Company and there are no
further liabilities above $450,000.

Also at the Effective Time, subject to acceptance by the holders of all of the outstanding warrants to purchase shares of CBH Common Stock
(other than warrants held by RimAsia), such warrants shall be canceled and the holders thereof shall receive warrants to purchase up to an
aggregate of up to 2,012,097 shares of NeoStem Common Stock at an exercise price of $2.50 per share.

Upon consummation of the transactions contemplated by the Merger, NeoStem will own 51% of the ownership interests in Erye, and Suzhou
Erye Economy and Trading Co. Ltd., a limited liability company organized under the laws of the PRC ("EET"), will own the remaining 49%
ownership interest. In connection with the execution of the Merger Agreement, NeoStem, Merger Sub and EET have negotiated a revised joint
venture agreement (the "Joint Venture Agreement"), which, subject to finalization and approval by the requisite PRC governmental authorities,
will become effective and will govern the rights and obligations with respect to their respective ownership interests in Erye. Pursuant to the
terms and conditions of the Joint Venture Agreement, dividend distributions to EET and NeoStem will be made in proportion to their respective
ownership interests in Erye; provided, however, that for the three-year period commencing on the first day of the first fiscal quarter after the
Joint Venture Agreement becomes effective, (i) 49% of undistributed profits (after tax) will be distributed to EET and lent back to Erye by
EET for use by Erye in connection with the construction of a new plant for Erye; (ii) 45% of the net profit (after tax) will be provided to Erye
as part of the new plant construction fund, which will be characterized as paid-in capital for NeoStem's 51% interest in Erye; and (iii) 6% of
the net profit will be distributed to NeoStem directly for NeoStem’s operating expenses. In the event of the sale of all of the assets of Erye or
liquidation of Erye, NeoStem will be entitled to receive the return of such additional paid-in capital before distribution of Eyre’s assets is made
based upon the ownership percentages of NeoStem and EET, and upon an initial public offering of Erye which raises at least 50,000,000 RMB
(or approximately U.S. $7,100,000), NeoStem will be entitled to receive the return of such additional paid-in capital.
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Pursuant to the Merger Agreement, NeoStem has agreed to use its reasonable best efforts to cause the members of NeoStem's Board of Directors
to consist of the following five members promptly following the Effective Time: Robin L. Smith (Chairman), current Chairman of the Board
and Chief Executive Officer of NeoStem; Madam Zhang Jian, the Chairman and Chief Financial Officer of CBH, the General Manager of Erye
and a 10% holder of EET, and Richard Berman, Steven S. Myers and Joseph Zuckerman, each a director of NeoStem (the latter three to be
independent directors, as defined under the NYSE Amex listing standards). NeoStem’s intention thereafter will be to cause the number of
members constituting the NeoStem Board of Directors to be increased from five to seven, in accordance with NeoStem’s by-laws, as amended,
and to fill the two vacancies created thereby with one additional independent director (as defined under the NYSE Amex listing standards) to
be selected by a nominating committee of the NeoStem Board of Directors and with Eric Wei, the managing partner of RimAsia.

The Merger Agreement acknowledges that in its discretion the Compensation Committee of NeoStem’s Board of Directors may grant bonuses
of up to 1,000,000 shares or options under any equity compensation plan in connection with the closing of the transactions under the Merger
Agreement. The Merger Agreement also provides that options outstanding immediately prior to the closing of the transactions under the Merger
Agreement to purchase shares of Common Stock, in the sole discretion of the Compensation Committee, may be amended, cancelled and
reissued or otherwise modified so that the exercise price shall be adjusted downward to not less than $0.80 per share.

In connection with execution of the Merger Agreement, each of the officers and directors of CBH, RimAsia, Erye and EET have entered into a
lock-up and voting agreement, pursuant to which they have agreed to vote their shares of CBH Common Stock in favor of the Merger and to the
other transactions contemplated by the Merger Agreement and are prohibited from selling their CBH Common Stock and/or NeoStem Common
Stock from November 2, 2008 through the expiration of the six-month period immediately following the consummation of the transactions
contemplated by the Merger Agreement (the "Lock-Up Period"). Similarly, the officers and directors of NeoStem have entered into a lock-up
and voting agreement, pursuant to which they have agreed to vote their shares of NeoStem Common Stock in favor of the Issuance and are
prohibited from selling their NeoStem Common Stock during the Lock-Up Period.

Robin L. Smith, the Company’s Chairman and Chief Executive Officer, and Steven Myers, a member of the Company’s Board of Directors
and Audit, Compensation and Nominating Committees (of which Nominating Committee Mr. Myers became Chairman in March 2009), are
holders of CBH Common Stock. Dr. Smith is the beneficial owner of 387,466 shares of CBH Common Stock that were acquired in 2005. Mr.
Myers is the beneficial owner of 285,714 shares of CBH Common Stock that were acquired in 2005. Accordingly, a special committee of the
Company’s Board of Directors (comprised of Mark Weinreb, Richard Berman and Joseph Zuckerman) approved on behalf of the Company the
execution of the Merger Agreement and the transactions contemplated thereby.

Certain options to purchase shares of the Company’s Common Stock held by Dr. Smith (130,000), Mr. Weinreb (20,000) and Ms. Vaczy
(20,000) are scheduled to vest upon the achievement of specific business milestones. These milestones would be achieved upon consummation
of the Merger and such options would vest provided they are outstanding immediately prior thereto. See “Outstanding Equity Awards at Fiscal
Year-End.”

The transactions contemplated by the Merger Agreement are subject to the authorization for listing on the NYSE Amex (or any other stock
exchange on which shares of NeoStem Common Stock are listed) of the shares to be issued in connection with the Merger, approval by the
stockholders of NeoStem and CBH, approval of NeoStem's acquisition of 51% ownership interest in Erye by relevant PRC governmental
authorities, receipt of a fairness opinion and other customary closing conditions set forth in the Merger Agreement. The Merger currently is
expected to be consummated in the second quarter of 2009.

In a private placement of units by the Company in November 2008, Fullbright, the principal shareholders of which are Madam Zhang Jian,
Chairman and Chief Financial Officer of CBH, Shi Mingsheng, Chief Operating Officer of CBH, and Ding Weihua, a director of CBH,
purchased 400,000 units for an aggregate consideration of $400,000, each unit comprised of one share of Common Stock and one redeemable
five-year warrant to purchase one share of Common Stock at a purchase price of $1.75 per share, at a per-unit price of $1.25. In connection
with Fullbright's purchase of the units, EET, the principal shareholders of which are also the principal shareholders of Fullbright, borrowed
$500,000 from RimAsia, and the units acquired by Fullbright were pledged to RimAsia as collateral therefor.

In order to move forward certain research and development activities, strategic relationships in various clinical and therapeutic areas as well
as to support activities related to the Company’s proposed Merger and other transactions and other ongoing obligations of the Company, on
February 25, 2009 and March 6, 2009, respectively, the Company issued promissory notes (the “Notes”) to RimAsia in the principal amounts of
$400,000 and $750,000, respectively. The Notes bear interest at the rate of 10% per annum and are due and payable on October 31, 2009 (the
“Maturity Date”), except that all principal and accrued interest on the Notes shall be immediately due and payable in the event the Company
raises over $10 million in equity financing prior to the Maturity Date. The Notes contain standard events of default and in the event of a default
that is not subsequently cured or waived, the interest rate will increase to a rate of 15% per annum and, at the option of RimAsia and upon
notice, the entire unpaid principal balance together with all accrued interest thereon will be immediately due and payable. The Notes or any
portion thereof may be prepaid at any time and from time to time at the discretion of the Company without premium or penalty.
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In April 2009, the Company raised an aggregate of $11,000,000 through the private placement of units at a price of $12.50 per unit (the “April
2009 private placement”), with each unit consisting of one share of the Company's Series D Convertible Redeemable Preferred Stock and ten
warrants each to purchase one share of Common Stock (resulting in an equivalent price of $1.25 per share of Common Stock plus an attached
warrant). The warrants have a per share exercise price equal to $2.50 and are callable by the Company if the Common Stock trades at a price
at least equal to $3.50. Subject 