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o    Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02. Unregistered Sales of Equity Securities.
    

On November 16, 2016, Vericel Corporation (the “Company”) received notice from Stonepine Capital, LP (“Stonepine”), an existing
holder of shares of the Company’s Series A Preferred Stock (the “Preferred Stock”), electing to convert 1,250 shares of Preferred Stock into
1,250,000 shares of the Company's common stock (the “Common Stock”) pursuant to the terms of the Certificate of Designation of
Preferences, Rights and Limitations of Series A Convertible Preferred Stock dated as of December 21, 2015 (the “Certificate of Designation”).
After the conversion on November 28, 2016, zero shares of Preferred Stock of the Company will remain outstanding.

The issuance of Common Stock in connection with the Certificate of Designation was made pursuant to an exemption from the
registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), contained in Section 3(a)(9) of the Securities Act, on
the basis that the exchange constitutes an exchange with an existing holder exclusively where no commission or other remuneration is paid or
given directly or indirectly for soliciting such exchange.
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