
Intellicell Biosciences, Inc.
Form 8-K/A
December 21, 2011

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549
_____________

FORM 8-K/A
(Amendment No. 6 )

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of report (Date of
earliest event reported)

June 3, 2011

Media Exchange Group, Inc.
(Exact Name of Registrant as Specified in Charter)

Nevada 333-49388 91-1966948
(State or Other Jurisdiction (Commission (IRS Employer

of Incorporation) File Number) Identification No.)

30 East 76th Street, 6th Floor, New York, New York 10021
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number,
including area code:

(212) 249-3050

101 Church Street, Suite 14, Los Gatos, California  95030
(Former Name or Former Address, if Changed Since Last Report)

Copies to:
Richard A. Friedman, Esq.
Stephen A. Cohen, Esq.

Sichenzia Ross Friedman Ference LLP
61 Broadway, 32nd Floor

New York, New York 10006
Phone: (212) 930-9700
Fax: (212) 930-9725

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

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))

Edgar Filing: Intellicell Biosciences, Inc. - Form 8-K/A

1



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

1

Edgar Filing: Intellicell Biosciences, Inc. - Form 8-K/A

2



CURRENT REPORT ON FORM 8-K/A

MEDIA EXCHANGE GROUP, INC.

JUNE 3, 2011

TABLE OF CONTENTS

Page

Item 1.01 Entry into a Material Definitive Agreement 5

Item 2.01 Completion of Acquisition or Disposition of Assets 7

Item 3.02 Unregistered Sales of Equity Securities 31

Item 5.01 Change in Control of Registrant 31

Item 5.02 Departure of Directors or Principal Officers; Election of
Directors; Appointment of Principal Officers; Compensatory
Arrangements of Certain Officers

31

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change
in Fiscal Year

31

Item 9.01 Financial Statements and Exhibits 31

Signatures 33

2

Edgar Filing: Intellicell Biosciences, Inc. - Form 8-K/A

3



Explanatory Note

We are filing this Amendment No. 6 to our Current Report on Form 8-K (the “Amendment”) as originally filed with the
Securities and Exchange Commission (the “SEC”) on June 7, 2011 (the “Original Filing”) as amended on June 17, 2011
(the “First Amendment”), July 26, 2011 (the “Second Amendment”), August 11, 2011 (the “Third Amendment”), October
19, 2011 (the “Fourth Amendment”) and December 7, 2011 (the “Fifth Amendment” and together with the First
Amendment, the Second Amendment, the Third Amendment, the Fourth Amendment and the Fifth Amendment, the
“Amended Filings”) to amend and restate the filing in its entirety and to, among other things, (i) revise the description of
the Company’s license agreement with Dauterive Medical, Inc. on page 10 (ii) include a countersigned copy of the
non-exclusive laboratory services license agreement with Dauterive Medical, Inc. as Exhibit 10.8 and (iii) correct the
aggregate number of securities issuable upon conversion of the Intellicell Notes and exercise of the Intellicell
Warrants on pages 5, 7, 19, 26, and 30. Except as described above, no other information in the Original Filing and the
Amended Filings has been updated and this Amendment continues to speak as of the date of the Original Filing and
the Amended Filings. Other events occurring after the filing of the Original Filing, the Amended Filings or other
disclosure necessary to reflect subsequent events will be addressed in other reports filed with or furnished to the SEC
subsequent to the date of the filing of the Original Filing and the Amended Filings.

3

Edgar Filing: Intellicell Biosciences, Inc. - Form 8-K/A

4



CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This report contains some forward-looking statements.  Forward-looking statements give our current expectations or
forecasts of future events.  You can identify these statements by the fact that they do not relate strictly to historical or
current facts.  Forward-looking statements include statements regarding, among other things, (a) our projected sales,
profitability and cash flows, (b) our growth strategies, (c) anticipated trends in our industries, (d) our future financing
plans and (e) our anticipated needs for working capital. They are generally identifiable by use of the words "may,"
"will," "should," "anticipate," "estimate," "plans," "potential," "projects," "continuing," "ongoing," "expects,"
"management believes," "we believe," "we intend" or the negative of these words or other variations on these words or
comparable terminology.  These statements may be found under "Management's Discussion and Analysis of Financial
Condition and Plan of Operation" and "Business," as well as in this report generally.  In particular, these include
statements relating to future actions, prospective product approvals, future performance or results of current and
anticipated sales efforts, expenses, the outcome of contingencies such as legal proceedings, and financial results.

Any or all of our forward-looking statements in this report may turn out to be inaccurate, as a result of inaccurate
assumptions we might make or known or unknown risks or uncertainties. Therefore, although we believe that these
statements are based upon reasonable assumptions, including projections of operating margins, earnings, cash flows,
working capital, capital expenditures and other projections, no forward-looking statement can be guaranteed. Our
forward-looking statements are not guarantees of future performance, and actual results or developments may differ
materially from the expectations they express.  You should not place undue reliance on these forward-looking
statements.

Information regarding market and industry statistics contained in this report is included based on information available
to us which we believe is accurate. We have not reviewed or included data from all sources, and cannot assure
stockholders of the accuracy or completeness of this data.  Forecasts and other forward-looking information obtained
from these sources are subject to these qualifications and the additional uncertainties accompanying any estimates of
future market size, revenue and market acceptance of products and services.

These statements also represent our estimates and assumptions only as of the date that they were made and we
expressly disclaim any duty to provide updates to them or the estimates and assumptions associated with them after
the date of this filing to reflect events or changes in circumstances or changes in expectations or the occurrence of
anticipated events.

We undertake no obligation to publicly update any predictive statement in this report, whether as a result of new
information, future events or otherwise, except as otherwise required by law.  You are advised, however, to consult
any additional disclosures we make in reports we file with the SEC on Form 10-K, Form 10-Q and Form 8-K.
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Item 1.01 Entry into a Material Definitive Agreement.

On April 27, 2011, Media Exchange Group, Inc. (the “Company”) entered into an Agreement and Plan of Merger by and
among the Company, Intellicell Acquisition Corp., a New York corporation and a wholly-owned subsidiary of MEG
(“Merger Sub”) and IntelliCell Biosciences, Inc., a New York corporation (“IntelliCell”). Thereafter, on June 3, 2011, the
parties entered into an Amended and Restated Agreement and Plan of Merger (the Merger Agreement, as amended
and restated is hereinafter referred to as the “(the “Merger Agreement”). Pursuant to the Merger Agreement, IntelliCell
merged with and into the Merger Sub with IntelliCell continuing as the surviving corporation (the “Merger”). As
consideration for the Merger, the holders of the an aggregate of 7,975,768 shares of IntelliCell’s common stock
exchanged their shares of common stock for an aggregate of 15,476,978 shares of the Company’s common stock and
Steven Victor, the principal shareholder of IntelliCell, exchanged an aggregate of 10,575,482 shares of IntelliCell’s
common stock for an aggregate of 20,521 shares of the Company’s series B preferred stock, based upon an effective
exchange rate of 1.94 shares of the Company for each share of Intellicell common stock held (the “Transaction”). Each
share of series B preferred stock shall be convertible into 1,000 shares of the Company’s common stock. In addition,
the holders of the series B preferred stock shall be entitled to notice of stockholders’ meeting and to vote as a single
class with the holders of the Common Stock upon any matter submitted to the stockholders for a vote, and shall be
entitled to such number of votes as shall equal the product of (a) the number of shares of Common Stock into which
the series B preferred stock is convertible into on the record date of such vote multiplied by (b) ten (10). The Merger
Agreement contains customary terms and conditions for a transaction of this type, including representations,
warranties and covenants, as well as provisions describing the merger consideration, the process of exchanging the
consideration and the effect of the Merger. The closing of the Merger took place on June 3, 2011 (the “Closing Date”).

In addition to the foregoing, in accordance with the Merger Agreement, all outstanding convertible notes issued by
Intellicell (the “IntelliCell Notes”) and warrants issued by Intellicell (the “IntelliCell Warrants”) shall entitle the holder to
convert or exercise, as the case may be, into and receive the same number of shares of Company common stock as the
holder of such Intellicell Notes and Intellicell Warrants would have been entitled to receive pursuant to the Merger
had such holder exercised such Intellicell Notes and Intellicell Warrants in full immediately prior to the closing of the
Merger. Thus, there are an aggregate of $1,385,000 of Intellicell Notes outstanding which are convertible into an
aggregate of 1,562,566 shares of common stock of the Company (at a conversion price of $0.88) and warrants to
purchase an aggregate of 3,071,542 shares of common stock of the Company (at an exercise price of $0.88).

Following the Merger, on June 27, 2011 the Company changed its name to IntelliCell Biosciences, Inc., and our
trading symbol changed to SVFC, effective July 7, 2011.

As a result of the Merger, IntelliCell became our wholly-owned subsidiary, with Intellicell’s former shareholders
acquiring a majority of the outstanding shares of our common stock, as well as all of the shares of our series B
preferred stock.

A copy of the press release announcing the Merger is attached hereto as Exhibit 99.1

Merger Agreement

Pursuant to the Merger Agreement, at closing, we issued an aggregate of 15,476,978 shares of common stock to the
holders of an aggregate of 7,975,768 of IntelliCell’s common stock, and 20,521 shares of the series B preferred stock
to Dr. Steven Victor, the principal shareholder of Intellicell, in exchange for an aggregate of 10,575,482 shares of
IntelliCell’s common stock, in exchange for 100% of the issued and outstanding shares of Intellicell common
stock.  The consideration issued in the Merger was determined as a result of arm’s-length negotiations between the
parties.
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In addition to the foregoing, in accordance with the Merger Agreement, all outstanding convertible notes issued by
Intellicell (the “IntelliCell Notes”) and warrants issued by Intellicell (the “IntelliCell Warrants”) shall entitle the holder to
convert or exercise, as the case may be, into and receive the same number of shares of Company common stock as the
holder of such Intellicell Notes and Intellicell Warrants would have been entitled to receive pursuant to the Merger
had such holder exercised such Intellicell Notes and Intellicell Warrants in full immediately prior to the closing of the
Merger. Thus, there are an aggregate of $1,385,000 of Intellicell Notes outstanding which are convertible into an
aggregate of 1,562,566 shares of common stock of the Company (at a conversion price of $0.88) and warrants to
purchase an aggregate of 3,071,542 shares of common stock of the Company (at an exercise price of $0.88).

5

Edgar Filing: Intellicell Biosciences, Inc. - Form 8-K/A

7



The shares of our common stock and series B preferred stock issued to former holders of Intellicell’s common stock in
connection with the Merger were not registered under the Securities Act of 1933, as amended (the “Securities Act”) in
reliance upon the exemption from registration provided by Section 4(2) of that Act and Regulation D promulgated
under that section, which exempts transactions by an issuer not involving any public offering.  These securities may
not be offered or sold in the United States absent registration or an applicable exemption from the registration
requirements.  Certificates representing these securities contain a legend stating the same.

In connection with the Merger, the Company’s former controlling shareholder entered into a return to treasury
agreement pursuant to which he agreed to return to the Company for cancellation all of shares of series A preferred
stock of the Company that had previously been issued to him (150,000 shares). The Company then cancelled those
shares at the closing of the Merger.  

Changes Resulting from the Transaction

We intend to carry on Intellicell’s business as our primary line of business.  Intellicell is headquartered in New York,
New York, and is focused on providing medical professionals in the expanding regenerative medical industry with
access to tissue processing services that allow for the efficient and reproducible separation of stromal vascular fraction
(branded “IntelliCells™”) containing stem cells from adipose (fat) tissue. The Company’s tissue processing services, which
were developed by its founder, involve the application of ultrasonic cavitation (sound waves) to the adipose (fat)
tissue which results in the separation of the fat from the stromal vascular fraction, or IntelliCells™, and  the
IntelliCells™are then delivered back to the medical professionals and returned to a patient’s own body (autologous
treatment), by way of same-day clinical procedure with little or no risk of disease transfer, rejection or allergic
reaction. IntelliCell also believe that IntelliCells™ have the potential to treat not only aesthetic conditions, but also a
wide variety of clinical conditions.   We have relocated our principal executive offices to those of IntelliCell at 30 East
76th Street, 6th Floor, New York, New York.  Our telephone number is (212) 249-3050, and our website is located at
www.intellicell.com .  The contents of IntelliCell’s website are not part of this report and should not be relied upon
with respect thereto.

Expansion of Board of Directors; Management

In connection with the Merger, on June 3, 2011, Joseph R. Cellura resigned as our chief executive officer, president
and director and Rachael Baer resigned as general counsel, secretary and treasurer, effective immediately, and we
appointed (i) Steven Victor MD as our chief executive officer, president, secretary, treasurer and director and (ii)
Leonard Mazur and Stuart Goldfarb as members of our board of directors. 

All directors hold office until the next annual meeting of stockholders and the election and qualification of their
successors.  Officers are elected annually by the board of directors and serve at the discretion of the board.

Accounting Treatment; Change of Control

The Merger is being accounted for as a “reverse acquisition,” since the shareholders of IntelliCell own a majority of the
outstanding shares of our common stock immediately following the Merger.  IntelliCell is deemed to be the acquirer
in the Merger and, consequently, the assets and liabilities and the historical operations that will be reflected in the
financial statements will be those of IntelliCell and will be recorded at the historical cost basis of IntelliCell.  Except
as described in the previous paragraphs, no arrangements or understandings exist among present or former controlling
stockholders with respect to the election of members of our board of directors and, to our knowledge, no other
arrangements exist that might result in a change of control of our company.  Further, as a result of the issuance of the
15,476,978 shares of our common stock and 20,521 shares of series B preferred stock (which are convertible into an
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aggregate of 20,521,000 shares of common stock) in the Merger, and cancellation of other shares, a change in control
of our company occurred on the date of the consummation of the Merger.  We will continue to be a “smaller reporting
company,” as defined under the Exchange Act following the Merger.

Debt Conversions and Settlements

Prior to the consummation of the Merger, the Company entered into agreements the holders of an aggregate of
$1,619,606 of indebtedness to the Company, comprised of accrued compensation in the amount of $1,201,551,
promissory notes in the principal amount of $263,707 plus accrued interest of $9.398 less unamortized debt discounts
of $83,264 and accrued expenses totaling $228,414 (the “Series C Debt”), which included $,1,201,551 of accrued
compensation, $128,047 of notes payable  held or made by affiliates of the Company, pursuant to which such persons
agreed to settle and compromise such Series C Debt in exchange for the issuance of an aggregate of 12,123 shares of
series C preferred stock.  Each share of series C preferred stock shall be convertible into 1,000 shares of the
Company’s common stock. Certain holders of the Company’s series C preferred stock have contractually agreed to
restrict their ability to convert the series C preferred stock such that the number of shares of the Company common
stock held by each of holder and its affiliates after such conversion shall not exceed 4.99% of the Company’s then
issued and outstanding shares of common stock.

Furthermore, prior to the consummation of the Merger, the Company entered into agreements with the holders of an
aggregate of $250,000 of accrued compensation, pursuant to which such persons agreed to forgive all amounts owed
to the Company.
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In addition, prior to the consummation of the Merger, the Company entered into agreements with the holders of (i) an
aggregate of $86,000 of notes and $50,000 in accrued expenses pursuant to which such persons agreed to settle and
compromise such debt in exchange for the issuance of an aggregate of 262,500 shares of common stock, and (ii) an
aggregate of $375,000 of notes of the Company pursuant to which such person agreed to amend such note to make
it convertible into an aggregate of 187,500 shares of common stock of the Company (based upon a conversion price of
$2.00 per share). In addition, the Company issued an aggregate of 1,000,000 shares of common stock pursuant to a
settlement and compromise with a debt holder of the Company.

Lock-Up Agreements and Other Restrictions

In connection with the Merger, former shareholders who now hold in the aggregate 12,123 shares of our series C
preferred stock, entered into lock-up agreements with us. The lock-up agreements provide that their shares may not be,
directly or indirectly, publicly sold, subject to a contract for sale or otherwise transferred for a period ending on until
August 31, 2011. Certain holders of the Company’s series C preferred stock have contractually agreed to restrict their
ability to convert the series C preferred stock such that the number of shares of the Company common stock held by
each of holder and its affiliates after such conversion shall not exceed 4.99% of the Company’s then issued and
outstanding shares of common stock.

The foregoing information is a summary of the agreements involved in the transactions described above, is not
complete, and is qualified in its entirety by reference to the full text of such agreements, a copy of which are attached
as an exhibit to this Current Report on Form 8-K/A.  Readers should review such agreement for a complete
understanding of the terms and conditions associated with this transaction.

Asset Purchase Agreement with Consorteum Holdings, Inc.

Following completion of the Merger, on June 6, 2011, the Company entered into an asset purchase agreement (the
“Consorteum Purchase Agreement”) with Consorteum Holdings, Inc. (“Consorteum”) pursuant to which the Company has
agreed to sell, transfer and assign to Consorteum, and Consorteum has agreed to purchase from the Company, all of
the Company rights, title and interests to, and agreements relating to, its digital trading card business and platform as
well as all other intangible assets of the business in exchange for Consorteum assuming an aggregate principal amount
of $1,864,152 of indebtedness of the Company in accordance with the terms of that certain assignment and
assumption agreement executed on June 6, 2011. Such rights include, but are not limited to, the Company’s name,
phone number and listing, goodwill and other intangible assets (including its rights to any intellectual property or
proprietary technology), as well as the company’s rights under certain licensing agreements.

On June 6, 2011, the Company and Consorteum entered into an amendment agreement (the “Amendment Agreement”)
to the Consorteum Purchase Agreement pursuant to which the parties agreed, among other things, that the obligations
of the Parties to consummate the transactions contemplated by the Purchase Agreement is subject to (i) the approval
of the Board of Directors of each of the parties, and (ii) the completion of the assignment of the Assumed Liabilities
(including receipt of all the necessary consents of the holders of all outstanding indebtedness of the Buyer).

Assuming that the transactions contemplated by the Consorteum Purchase Agreement and the Amendment Agreement
are consummated, the Company’s only remaining outstanding notes consist of an aggregate of $750,000 of notes of the
Company, $375,000 of which has been amended and is convertible into an aggregate of 187,500 shares of common
stock of the Company (based upon a conversion price of $2.00 per share) and the remaining $375,000 is not
convertible.

Item 2.01 Completion of Acquisition or Disposition of Assets.

Edgar Filing: Intellicell Biosciences, Inc. - Form 8-K/A

10



Merger Agreement

On April 27, 2011, the Company entered into an Agreement and Plan of Merger by and among the Company, Merger
Sub and IntelliCell. Thereafter, on June 3, 2011, the parties entered into an Amended and Restated Agreement and
Plan of Merger (the Merger Agreement, as amended and restated is hereinafter referred to as the “(the “Merger
Agreement”). Pursuant to the Merger Agreement, IntelliCell merged with and into the Merger Sub with IntelliCell
continuing as the surviving corporation.

Pursuant to the Merger Agreement, at closing, we issued an aggregate of 15,476,978 shares of common stock to the
holders of an aggregate of 7,975,768 of IntelliCell’s common stock, and 20,521 shares of the series B preferred stock
to Dr. Steven Victor, the principal shareholder of Intellicell, in exchange for an aggregate of 10,575,482 shares of
IntelliCell’s common stock, in exchange for 100% of the issued and outstanding shares of Intellicell common
stock.  The consideration issued in the Merger was determined as a result of arm’s-length negotiations between the
parties.

In addition to the foregoing, in accordance with the Merger Agreement, all outstanding IntelliCell Notes and
IntelliCell Warrants shall entitle the holder to convert or exercise, as the case may be, into and receive the same
number of shares of Company common stock as the holder of such Intellicell Notes and Intellicell Warrants would
have been entitled to receive pursuant to the Merger had such holder exercised such Intellicell Notes and Intellicell
Warrants in full immediately prior to the closing of the Merger. Thus, there are an aggregate of $1,385,000 of
Intellicell Notes outstanding which are convertible into an aggregate of 1,562,566 shares of common stock of the
Company (at a conversion price of $0.88) and warrants to purchase an aggregate of 3,071,542 shares of common stock
of the Company (at an exercise price of $0.88).
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The shares of our common stock and series B preferred stock issued to former holders of Intellicell’s common stock in
connection with the Merger were not registered under the Securities Act in reliance upon the exemption from
registration provided by Section 4(2) of that Act and Regulation D promulgated under that section, which exempts
transactions by an issuer not involving any public offering.  These securities may not be offered or sold in the United
States absent registration or an applicable exemption from the registration requirements.  Certificates representing
these securities contain a legend stating the same.

In connection with the Merger, the Company’s former controlling shareholder entered into a return to treasury
agreement pursuant to which he agreed to return to the Company for cancellation all of shares of series A preferred
stock of the Company that had previously been issued to him (150,000 shares). The Company then cancelled those
shares at the closing of the Merger.  

Following the Merger, the Company will be changing its name to IntelliCell Biosciences, Inc., and our trading symbol
is expected to be changed as well. As a result of the Merger, IntelliCell became our wholly-owned subsidiary, with
Intellicell’s former shareholders acquiring a majority of the outstanding shares of our common stock, as well as all of
the shares of our series B preferred stock.  

Description of Business of IntelliCell

Overview

Regenerative Medicine is a rapidly expanding set of innovative medical technologies that restore function by enabling
the body to repair, replace, and regenerate damaged, aging or diseased cells, tissues and organs.

IntelliCell uses a proprietary system developed by its founder, Dr. Steven Victor, that provides medical professionals
in the expanding regenerative medical industry with access to tissue processing services that allow for the efficient
and reproducible separation of stromal vascular fraction (branded “IntelliCells™”) containing stem cells from adipose (fat)
tissue. The Company’s tissue processing services, which were developed by its founder, involve the application of
ultrasonic cavitation (sound waves) to the adipose (fat) tissue which results in the separation of the fat from the
stromal vascular fraction, or IntelliCells™, and  the IntelliCells™are then delivered back to the medical professionals and
returned to a patient’s own body (autologous treatment), by way of same-day clinical procedure.

Intellicell believes that the IntelliCells™ containing adult stem cells extracted from the adipose (fat) tissue derived from
the application of its proprietary process yields a functionally diverse population of adult stem cells that are
synergistic and able to communicate with other cells in their local environment. IntelliCell further believes that the
IntelliCells™ derived fromin its proprietary process, is more than regenerative than its competitors. The mixture of
IntelliCells™have multiple functions,  are highly integrated and IntelliCell believes more potent then the stem cells
themselves.

IntelliCell further believes that the IntelliCells™, when returned to a patient’s own body (autologous treatment), by way
of same-day clinical procedure, have little or no risk of disease transfer, rejection or allergic reaction. IntelliCell also
believe that IntelliCells™ have the potential to treat not only aesthetic conditions, but also a wide variety of clinical
conditions involving orthopedic, gastrointestinal, periodontal, and autistic disorders.

The Regenerative Medicine Market

In the U.S. alone, the market for regenerative medicine is estimated at $119 million for 2009, growing to $8.2 billion
by 2018. (Source: 2009 Stem Cell Summit). Driving the growth of this market are factors including an aging
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population, the desire of people to maintain and even improve their youthful appearance and the growing acceptance
of self-pay aesthetic related medicine within the physician community. The most exciting frontier in regenerative
medicine is the potential uses of stem cells. Stem cells have the power to restore beauty, heal damaged tissues, and the
potential to treat and cure some diseases.

To date, the media attention has been directed at the more controversial embryonic stem cells. Although the potential
uses embryonic cells to cure and treat diseases is significant, the controversial source of the cells poses ethical
questions which have delayed medical progress. Recently, new techniques have been discovered that enable stem cells
to be extracted from a person’s own fat tissue. These adult stem cells have many of the same characteristics as
embryonic stem cells. Unlike embryonic stem cells, stem cells extracted from a person’s own fat are abundant, easily
available, and create far less controversy.

8
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FDA regulations preclude using stem cell therapies to treat diseases in the U.S. unless you are part of a clinical trial.
In this capacity they are considered to be ‘drug therapy’ and subject to very strict regulation. But using a patient’s own
(autologous) stem cells is allowed today. On April 1, 2009 the FDA issued a ruling [CITE: 21CFR1271.10] which
effectively allowed for the autologous (returning one’s own cells to the same person from which they were extracted)
use of stem cells, so long as they are only minimally manipulated and the procedure using the stem cells does not alter
the original relevant biologic function of the stem cell. Thus, when the cosmetic enhancement and other procedures
are performed in the same operative session, it is not regulated by ‘drug therapy’ guidelines.

Physicians have been extracting and reinjection fat tissue to reduce wrinkles and augment areas such as the breasts and
buttocks for over a decade. Success for this process has always been highly contingent on the techniques used for
extracting, processing, and reinjection of the fat cells. The most significant issue was unpredictability and a low rate of
survival of the injected fat due to partial necrosis (premature death of tissue) after injection. Physicians worldwide
have recently discovered that enriching fat with adult stem cells produces not only longer lasting results, but also have
therapeutic results in injured tissues. In addition to utilization of stem cells for direct injection and for enriching
injected fat, there is currently considerable research involving the intravenous injection of stem cells. Such treatments
have been practiced outside of the U.S. with positive results. Within the U.S., there are many studies examining the
potential for intravenous stem cell treatments to address multiple diseases including diabetes, heart disease,
Parkinson’s disease and others. A recent article from CNN Health described a study performed by the Stem Cell
Institute at the University of Miami's Miller School of Medicine that found an intravenous method of injecting stem
cells into patients who had experienced heart attacks within the previous 10 days works to repair -- not just manage --
heart damage.

Overview of Stem Cells

Stem cells are cells found in most, if not all, multi-cellular organisms. They are characterized by the ability to renew
themselves through mitotic cell division and differentiating into a diverse range of specialized cell types. The two
broad types of stem cells are: embryonic stem cells and adult stem cells that are found in adult tissues. In a developing
embryo, stem cells can differentiate into all of the specialized embryonic tissues. In adult organisms, stem cells and
progenitor cells act as a repair system for the body, replenishing specialized cells, but also maintain the normal
turnover of regenerative organs, such as blood, skin, or intestinal tissues. The moral and political issues related to the
use of embryonic stem cells, particularly in U.S. are well known. As a result, recent attention has been focused on
adult stem cells and the indications they can be used to treat.

Adult stem cells (ASCs) are unspecialized or undifferentiated cells found in children and adult humans. These lie
dormant (quiescent) and non-dividing within different adult human tissues until they are activated by signals from
diseased, dying or damaged tissue to not only divide to form more stem cells, but also to differentiate into different
types of specialized cells to replenish or regenerate these affected cells.

ASCs are generally 'multipotent' lineage-restricted cells with the ability to only differentiate into types of cells
predetermined by the germ layer-origin of the tissue within which they reside. However, in vitro studies have shown
that, given the right conditions, some ASCs can differentiate into cell types of germ-origin different to their tissue of
origin. This is called Trans-differentiation or Plasticity.  This makes these ASCs 'pluripotent' and hence very attractive
in on-going stem cell research to find ways of culturing and transplanting healthy cells to replace diseased, damaged
or dying tissues.

ASCs can be described in a number of ways depending on their potency, germ layer of origin, or their tissue of origin.
For example, ASCs present in adipose tissue may be called Multipotent, Mesenchymal, Adipose-derived, and ASCs.
However, a more accurate description of ASCs harvested, isolated and activated using the IntelliCell BioSciences
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Rejuvenation Center protocol would be to refer to them as Stromal Vascular Fraction-derived Adipose Tissue
Mesenchymal Stem Cells (SVF-derived AT-MSCs). Stromal Vascular Fraction (SVF) is the material obtained from
liposuction minus the fat cells. SVF contains a variety of other cells in addition to adult stem cells. In addition, the
SVF also contains blood cells from the capillaries supplying the fat cells. SVF also contains growth factors such as
transforming growth factor beta (TGF-β), platelet-derived growth factor (PDGF), and fibroblast growth factor (FGF),
among others.

This is consistent with the secretions of cells in the presence of an extracellular matrix. The SVF also contains the
various proteins present in the adipose tissue extracellular matrix of which laminin is of interest due to its ability to
help in neural regeneration.  There are minimal ethical issues with the use of ASCs because these cells can be obtained
from adult human tissue; for example from adipose (fat)  tissue. Another important advantage of using ASCs is that
these are autologous - one's own cells - which the body will not reject.  ASCs from bone marrow have been
successfully transplanted in sufferers of leukemia and related cancers for many years now.

The sheer number of ASCs that can be harvested at any one time from fat makes this the best source of ASCs in the
human body. This number of ASCs harvested from fat also has the added advantage of not needing to be cultured in a
laboratory over days in order to get the desired number of ASCs to achieve what is called “therapeutic threshold” i.e.
therapeutic benefit. In addition, harvesting ASCs from adipose tissue is relatively easier, painless and poses minimal
risk to the patient.

9
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Strategy

IntelliCell intends to initially focus on setting up tissue processing centers for the extraction of IntelliCells™ throughout
the United States with managing partners using Intellicell’s proprietary process. The processing centers will receive
and employ the Company’s proprietary process to the obtain the IntelliCells™ containing adult stem cells harvested by
physicians in their own offices, and then return the IntelliCells™ to the physicians the same day labeled “autologous
homologous.” The clinical use of these IntelliCells™is not specified in labeling or promotion, but is left to the physicians
in the exercise of their medical judgment. IntelliCells have been used for aesthetic therapies (involving intradermal
injections of “IntelliCells™” for the treatment of wrinkles, skin tightening, acne scars, burns, scars), as well as in
orthopedic (involving intradermal injections of “IntelliCells™” for the treatment of arthritis in knees, elbows and hands, as
well as knee injections for cartilage repair) and rejuvenation therapies (involving intradermal injections of “IntelliCells™”
for the treatment of hair growth and gum recession, and IV drip for general rejuvenation and osteoarthritis).

IntelliCell’s second phase of its business is to establish “Centers of Excellence,” which are intended to be upscale centers
for administration of these stem cell therapies. These centers are anticipated to be set up in conjunction with
physicians under an arrangement whereby the physician owns the professional corporation and IntelliCell is the
exclusive managing agent for the professional corporation and pays all bills including salaries of physicians.  After all
expenses are paid, IntelliCell is paid the profit as a management fee.  This arrangement is call a Friendly PC Model.
By doing this, the Company goal is to have multiple sources of revenue/business lines ---processing and management .

IntelliCell has already established processing centers in New York City, Philadelphia, Dallas/Ft. Worth,  and New
Orleans, and has entered into a licensing agreement for a center in Palm Beach. In the future, the Company intends
pursue expansion to secondary markets and beyond the U.S. through a combination of Company owned and licensed
clinical facilities.

On November 1, 2010 we entered into agreement with Thomas E. Young MD, LLC (“Dr. Young”), pursuant to which
we granted Dr. Young a license to the Company’s proprietary process (the “Technology”) so Dr. Young can utilize the
Technology to provide tissue processing services within a 50 mile radius of Philadelphia, PA.  In consideration for the
Technology, Dr. Young agreed to pay Intellicell (i) a licensing fee of $80,000 (ii) a fee of $500 for each tissue
processing case processed by Dr. Young at his facility and (iii) a fee of $400 for each tissue processing case processed
for each of Dr. Young’s patients.

On November 15, 2010, we entered into agreement with R. Craig Saunders (“Dr. Saunders”), pursuant to which we
granted Dr. Saunders a license to the Technology so Dr. Saunders can utilize the Technology to provide tissue
processing services within a 50 mile radius of Dallas/Ft. Worth, Texas.  In consideration for the Technology, Dr.
Saunders agreed to pay Intellicell (i) a licensing fee of $80,000 (ii) a fee of $500 for each tissue processing case
processed by Dr. Young at his facility and (iii) a fee of $400 for each tissue processing case processed for each of Dr.
Young’s patients.

In February 2011, we entered into agreement with Foursight LLC (“Foursight”), pursuant to which as granted Foursight
a ten year license to the Technology so Foursight can utilize the Technology to provide tissue processing services
within a 50 mile radius of Palm Beach, Florida.  In consideration for the Technology, Foursight agreed to pay
Intellicell (i) an equipment fee of $45,000 and (ii) a royalty payment equal to the greater of (x) $250 for each
processing case or (y) 10% of Foursight’s gross revenue in any calendar year.  In the event Foursight fails to achieve
certain minimum yearly net revenue targets in any calendar year during the term of the agreement, the Company shall
have the right to terminate the agreement upon 30 days written notice to Foursight.
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On February 28, 2011, we entered into agreement with Dauterive Medical, Inc. (“DMI”), pursuant to which as granted
DMI a five year license to the Technology so DMI can utilize the Technology to provide tissue processing services
within a 70 mile radius of Letaire, LA.  In consideration for the Technology, DMI agreed to pay Intellicell (i) a
licensing fee of $1 and (ii) a royalty payment equal to $500 for each processing case performed by DMI and Intellicell
agreed to pay DMI $500 for each processing case referred to Intellicell by DMI.  

Research and Development

The October 2011 Issue of the Journal of Implant & Advanced Clinical Dentistry published an article (
http://www.nxtbook.com/nxtbooks/specops/jiacd_201110/#/32/OnePage ) on a prospective pilot study on the clinical
application of SVF with stem cells in the treatment of gingival recission defects using the Company’s technology to be
conducted by Dr. Nicholas Toscano.  Dr. Toscano is a member of the Company’s advisory board.  IntelliCell has also
had preliminary discussions with several researchers and Universities regarding  the establishment of clinical studies
at major medical centers throughout the United States for the purpose of exploring therapeutic use of
IntelliCells™.While the Company is currently in the process of drafting protocols for the establishment of 3 different
studies which the Company anticipates will begin by the end of 2011, there can be no assurance that any of these
studies will ever begin and/or materialize.
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Competition

IntelliCell competes with many pharmaceutical, biotechnology, medical device and bio tools companies, as well as
other private and public stem cell companies involved in the development and commercialization of cell-based
medical technologies and therapies in the regenerative medicine industry. Regenerative medicine is a rapidly evolving
industry, primarily through the development of cell-based therapies or devices designed to isolate cells from human
tissues. Most efforts involve cell sources, such as bone marrow, embryonic and fetal tissue, umbilical cord and
peripheral blood and skeletal muscle.  Companies working in the area of regenerative medicine include, among others,
Cytori Therapeutics, Stem Cell Assurance, Inc., Osiris, Aastrom Biosciences, Aldagen, BioTime, Baxter International,
Celgene, Geron, Harvest Technologies, Mesoblast, Regenexx, NeoStem, X-Cell Center, Stem Cells, Athersys, and
Tissue Genesis.  Companies working in the area of biological tools include, among others, Life Technologies,
Asterand, Pacific Biosciences of California, and AllCells.  Currently we are aware of certain regenerative medical
companies that provide processes for extracting SVF containing adult stem cells from adipose (fat) tissue.  As
techniques for expanding the use of stem cells improve, the use of collection techniques of adult stem cells could
increase and compete with our services. Many of IntelliCell's competitors and potential competitors have substantially
greater financial, technological, research and development, marketing and personnel resources than we do.  IntelliCell
cannot with any accuracy forecast when or if these companies are likely to bring cell therapies to market for
procedures that IntelliCell is also pursuing. 
Employees

IntelliCell currently employs 3 persons, and it is currently working with approximately 200 independent sales
representatives who recruit physicians interested in pursuing stem cell related therapies and utilizing the services
offered by the Company’s processing centers.

Intellectual Property

Intellicell’s’s founder Dr. Steven Victor has agreed to assign to IntelliCell, all of his right, title and interest in and to two
provisional patents filed by him that IntelliCell intends to utilize in furtherance of its business.  The application
numbers and titles for these patents are:

●61/427,221; UltraSonic Cavitation of Adipose Tissue to produce stromal vascular fraction; and

●61/384,183; Stromal Vascular Fraction (SVF) or adipose derived regenerative cells (ADRC) used for
intradermal injections for wrinkles, skin tightening, hair growth and mucous gum regeneration

Government Regulation

The health care industry is highly regulated in the United States. The federal government, through various
departments and agencies, and state and local governments regulate and monitor the health care industry. The
following is a general overview of the laws and regulations pertaining to our business.

Human cells, tissues, and cellular and tissue-based products (“HCT/Ps”) Regulation

The U.S. Food and Drug Administration (the “FDA”) regulates the manufacture of human cells, tissues, and cellular and
tissue-based products (“HCT/Ps”) under the authority of Section 361 of the Public Health Safety Act (“PHS Act”) and
exercises this authority pursuant to the regulations governing HCT/Ps in Part 1271 in Title 21 of the Code of Federal
Regulations.
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The FDA regulatory requirements for HCT/Ps, such as IntelliCells, are complex and evolving. The FDA sets forth
criteria for determining whether an HCT/P can be regulated solely under Section 361 of the PHS Act, i.e. , as a “361
HCT/P.” A 361 HCT/P is regulated solely as an HCT/P, without additional regulation as a medical device, drug, or
biologic.

Under the FDA regulations, an HCT/P qualifies as a 361 HCT/P if it meets all of the following criteria:  (i) it is
minimally manipulated; (ii) it is intended for homologous use only, as reflected by labeling, advertising, or other
indications of the manufacturer’s objective intent; (iii) it is not combined with a device, drug or biologic (with limited
exceptions); and (iv) either (a) it does not have a systemic effect and is not dependent upon metabolic activity for its
primary function (with certain exceptions) or (b) it does have a systemic effect or is dependent upon metabolic activity
for its primary function and is intended for certain uses, including autologous use. Such 361 HCT/Ps may be
commercially distributed without the FDA’s premarket clearance or approval.  The FDA permits manufacturers to
proceed to market based upon a self-determination that a product qualifies as a 361 HCT/P. The FDA reserves the
right to disagree, and also has voluntary procedures for obtaining an advance agency determination. We believe the
autologous stem cells that are derived from the IntelliCells process meet the FDA’s requirements to be regulated solely
as 361 HCT/Ps, and have proceeded to market on that basis.
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The regulatory requirements of 21 C.F.R. Part 1271 applicable to HCT/Ps include the following:

●registration and listing of HCT/Ps with the FDA;
●current good tissue practices, specifically including requirements for the facilities, environmental
controls, equipment, supplies and reagents, recovery of HCT/Ps from the patient, processing, storage,
labeling and document controls, and distribution and shipment of the HCT/Ps to the laboratory,
storage, or other facility;
●tracking and traceability of HCT/Ps and equipment, supplies, and reagents used in the manufacture of
HCT/Ps;
●adverse event reporting;
●FDA inspection;
●importation of HCT/Ps; and
●abiding by any FDA order of retention, recall, destruction, and cessation of manufacturing of HCT/Ps.

Intellicell believes the donor screening requirements in Part 1271 do not apply because our product is made from
autologous tissue.

Possible Additional FDA Device, Drug, or Biologic Regulatory Requirements

If the FDA were to disagree with our conclusion that IntelliCells qualify as a 361 HCT/P, then IntelliCells could be
subject to additional FDA regulatory requirements applicable to medical devices or drugs under the Federal Food,
Drug, and Cosmetic Act (“FDC Act”) or biological products under Section 351 of the PHS Act and implementing
regulations, depending upon which of these categories FDA concluded applies to IntelliCells.

 Medical Device Regulation

The FDA regulates the design/development process, clinical testing, manufacture, safety, labeling, sale, distribution,
and promotion of medical devices under the FDC Act. Included among these regulations are premarket clearance and
premarket approval requirements, and the Quality System Regulation (which imposes Good Manufacturing Practice
requirements). Other statutory and regulatory requirements govern, among other things, registration and inspection,
medical device listing, prohibitions against misbranding and adulteration, labeling, and post-market reporting.

The regulatory clearance/approval process can be lengthy, expensive, and uncertain. Unless an exemption applies, any
medical device that we would bring to market must first r
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