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o                 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
o                 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o                 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
o                 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
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Item 1.02 Termination of a Material Definitive Agreement.
 

As previously reported, on October 10, 2016, Vericel Corporation (the “Company”) entered into a sales agreement, dated October 10, 2016 (the “Sales
Agreement”), with Cowen and Company, LLC (“Cowen”) with respect to an at-the-market offering program (the “ATM Program”), under which the
Company could offer and sell, the Company’s common stock, no par value per share (“ATM Shares”), having an aggregate sale price up to $25,000,000,
through the ATM Program. On October 11, 2016, the Company filed a prospectus supplement, dated October 10, 2016, to the base prospectus forming a part
of the Company’s effective registration statement on Form S-3 (File No. 333-205336) (such prospectus supplement, together with the accompanying base
prospectus, the “ATM Prospectus”), relating to the offer, issuance and sale of ATM Shares having an aggregate value of up to $25,000,000 from time to time
through Cowen.
 

Effective May 29, 2018, the Company terminated the Sales Agreement and no further sales pursuant to the ATM Program will be made.



 
The foregoing description of the material terms of the Sales Agreement does not purport to be complete and is qualified in its entirety by reference to

the Sales Agreement, which the Company filed as Exhibit 10.1 to its Current Report on Form 8-K filed with the Securities and Exchange Commission on
October 11, 2016.
 

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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SIGNATURES

 
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: May 30, 2018 By: /s/ Gerard Michel
  

Name: Gerard Michel
  

Title: Chief Financial Officer and Vice President Corporate
Development
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