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Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 3.02 Unregistered Sales of Equity Securities

On December 29, 2014, International Stem Cell Corporation filed a Current Report on Form 8-K (the “December 8-K”) reporting under Item 3.02 the issuance
through December 22, 2014 of shares of common stock in transactions that were not registered under the Securities Act of 1933 (the “Securities Act”).

From December 23, 2014 through March 18, 2015, the Company has issued an additional 12,132,763 shares of common stock in transactions that were not
registered under the Securities Act of 1933, with the issuances on March 18, 2015 resulting in an increase in the number of shares of common stock outstanding
by more than 5% compared to the number of shares last updated in the December 8-K. The Company has issued a total of 10,271,432 shares of common stock
to holders of its Series H-1 Convertible Preferred Stock upon conversion of a portion of the shares of Series H-1 Convertible Preferred Stock. The shares of
common stock issued upon conversion of shares of Series H-1 Convertible Preferred Stock were issued in reliance upon the exemption from registration in
Section 3(a)(9) of the Securities Act of 1933. In addition, the Company issued 1,861,331 shares to Dr. Ruslan Semechkin upon the exercise for cash of his
Series B Warrants issued in the financing transaction completed in October 2014. The Company received total consideration of $83,000 upon exercise of those
warrants. The shares of common stock issued upon exercise of those warrants were offered and sold in a private placement transaction in reliance upon the
exemption from registration in Section 4(a)(2) of the Securities Act of 1933. Dr. Ruslan Semechkin is the Company’s Chief Scientific Officer and a Director.
Reflecting these issuances, as of March 18, 2015, the Company had 251,611,924 shares of common stock outstanding.
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