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Item 1.01. Entry into a Material Definitive Agreement.
 

On August 27, 2021, Vericel Corporation (the “Company”) entered into a Sales Agreement (the “Sales Agreement”) with SVB Leerink LLC, as sales
agent (“SVB Leerink”) in connection with the offer and sale of up to $200,000,000 of shares of the Company’s common stock, no par value per share
(“ATM Shares”). The ATM Shares to be offered and sold under the Sales Agreement will be issued and sold pursuant to an automatically effective shelf
registration statement on Form S-3ASR (File No. 333-259119) filed by the Company on August 27, 2021. The Company also filed a prospectus
supplement relating to the offering and sale of the ATM Shares on August 27, 2021.

 
The Company is not obligated to make any sales of ATM Shares, and SVB Leerink is not required to sell any specific number or dollar amount of the

ATM Shares under the Sales Agreement. The Company or SVB Leerink may suspend or terminate the offering of the ATM Shares upon notice to the other
party and subject to other conditions.

 
Pursuant to the Sales Agreement, SVB Leerink may sell the ATM Shares by any method permitted by law deemed to be an “at the market offering”

as defined by Rule 415 of the Securities Act of 1933, as amended (the “Securities Act”), including sales made by means of ordinary brokers’ transactions
(including on the Nasdaq Stock Exchange), or otherwise at market prices prevailing at the time of sale, in negotiated transactions or as otherwise directed
by the Company. The Sales Agreement provides that SVB Leerink will be entitled to compensation equal to 3.0% of the gross proceeds of the ATM Shares
sold through SVB Leerink. SVB Leerink may not purchase ATM Shares for its own account as principal, unless separately agreed to in writing between the
Company and SVB Leerink.

 
The Sales Agreement contains customary representations, warranties and agreements by the Company, customary conditions to closing,

indemnification obligations of the Company and SVB Leerink against certain liabilities, including for liabilities under the Securities Act, and termination
provisions. The provisions of the Sales Agreement, including the representations and warranties contained therein, are not for the benefit of any party other
than the parties to such agreement and are not intended as a document for investors and the public to obtain factual information about the current state of
affairs of the Company. Rather, investors and the public should look to other disclosures contained in the Company’s filings with the Securities and
Exchange Commission.

 
The foregoing description of the Sales Agreement is not complete and is qualified in its entirety by reference to the full text of the Sales Agreement, a

copy of which is filed herewith as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy the securities discussed herein, nor shall

there be any offer, solicitation, or sale of the securities in any state in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such state.
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Sales Agreement, dated August 27, 2021, among the Company and SVB Leerink LLC, filed as Exhibit 1.2 to the
Company’s Registration Statement on Form S-3ASR, filed with the Securities and Exchange Commission on August 27,
2021 and incorporated herein by reference (File No. 333-259119).
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 Vericel Corporation
   
Date:  August 27, 2021 By: /s/ Sean C. Flynn
  Name: Sean C. Flynn
  Title: Vice President, General Counsel and Secretary
 

 
 


