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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report: November 7, 2018

BioTime, Inc.

(Exact name of registrant as specified in its charter)

California 001-12830 94-3127919
(State or other jurisdiction

of incorporation)

(Commission

File Number)

(IRS Employer

Identification No.)

1010 Atlantic Avenue

Suite 102

Alameda, California 94501

(Address of principal executive offices)

Edgar Filing: BIOTIME INC - Form 425

1



(510) 521-3390

(Registrant’s telephone number, including area code)

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:

[X]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))

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) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this
chapter).

Emerging growth company [  ]

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. [  ]
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Item 1.01. Entry into a Material Definitive Agreement

On November 7, 2018, BioTime, Inc. (“BioTime”), Asterias Biotherapeutics, Inc. (“Asterias”) and Patrick Merger Sub,
Inc., a newly formed wholly owned subsidiary of BioTime (“Merger Sub”) entered into an Agreement and Plan of
Merger (the “Merger Agreement”), pursuant to which Merger Sub will merge with and into Asterias (the “Merger”) with
Asterias as the surviving entity.

Merger Agreement

Pursuant to the terms of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), by virtue of
the Merger and without any action on the part of any Asterias stockholder, each share of common stock of Asterias,
par value $0.0001 per share (“Asterias Common Stock”), will be converted into the right to receive 0.71 voting common
shares of BioTime (the “Exchange Ratio”), no par value per share (“BioTime Common Shares”). Outstanding options to
purchase shares of Asterias Common Stock pursuant to Asterias’ Amended and Restated 2013 Equity Incentive Plan
will be cancelled and extinguished for no consideration and shall cease to exist after the Effective Time. Outstanding
shares of Asterias Common Stock underlying Asterias restricted stock units pursuant to Asterias’ Amended and
Restated 2013 Equity Incentive Plan shall vest in full immediately prior to the Effective Time and will be cancelled
and converted into the right to receive the Exchange Ratio in respect of each share of Asterias Common Stock
underlying each Asterias restricted stock unit.

As of November 7, 2018, BioTime owned approximately 40% of outstanding Asterias Common Stock. Previously,
Asterias was a majority-owned consolidated subsidiary of BioTime until May 2016 when BioTime deconsolidated
Asterias financial statements and results of operations from those of BioTime under applicable generally accepted
accounting principles due to the decrease in BioTime’s percentage ownership in Asterias from 57.1% to 48.7%
following a sale of common stock by Asterias in a public offering.

The Exchange Ratio was determined as a result of negotiations between a special committee of independent directors
of the board of directors of Asterias and a special committee of independent directors of the board of directors of
BioTime, with the assistance of separate financial and legal advisors to each special committee. The Merger
Agreement, the Merger and the other transactions contemplated in the Merger Agreement have been recommended by
the Asterias special committee and the BioTime special committee and unanimously approved by the respective
disinterested members of the board of directors of Asterias and BioTime.

Pursuant to the terms of a “go-shop” provision in the Merger Agreement, between the date of the Merger Agreement and
December 3, 2018 (the “Go-Shop Period”), Asterias and its representatives may solicit, discuss and negotiate alternative
proposals from third parties for the acquisition of Asterias.
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Following the expiration of the Go-Shop Period, Asterias will become subject to customary “no shop” restrictions on its
and its representatives’ ability to solicit, discuss and negotiate alternative acquisition proposals from third parties (other
than certain third parties that submit qualifying proposals during the Go-Shop Period for a limited time period),
subject to exceptions for acquisition proposals that the Asterias board of directors and the Asterias special committee
have determined constitutes or is reasonably expected to constitute a Superior Proposal (as defined in the Merger
Agreement).

Each of Asterias and BioTime has made certain covenants in the Merger Agreement, including, among others: (a) to
conduct their respective businesses in the ordinary course consistent with past practice during the interim period
between the execution of the Merger Agreement and the consummation of the Merger; (b) not to engage in certain
kinds of transactions during such period; (c) to convene and hold meetings of the stockholders and shareholders,
respectively, of each of Asterias and BioTime to approve the transaction; and (d) that, subject to certain exceptions,
the Boards of Directors of Asterias and BioTime will each recommend that their respective stockholders and
shareholders approve the transaction. Pursuant to the Merger Agreement, Don M. Bailey, the Chairman of the Board
of Asterias, will join the BioTime Board of Directors and Michael H. Mulroy, the President and Chief Executive
Officer of Asterias, will remain on the Board of Directors of BioTime. Mr. Mulroy has served on the Board of
Directors of BioTime since October 2014.

Consummation of the Merger is subject to certain conditions, including (a) the adoption of the Merger Agreement by
the stockholders of Asterias and the approval by the shareholders of BioTime of the issuance of BioTime Common
Shares; (b) absence of any applicable restraining order or injunction prohibiting the Merger; (c) the effectiveness of a
registration statement on Form S-4; (d) the absence of material adverse effect with respect to each of Asterias and
BioTime; (e) the accuracy of the representations and warranties of each party, subject to specified materiality
thresholds; and (f) performance in all material respects by each party of its obligations under the Merger Agreement.
The Merger Agreement also contains customary termination provisions and provides that, upon termination of the
Merger Agreement, under specified circumstances, including termination by Asterias to enter into a Superior
Proposal, Asterias or BioTime, as applicable, would be required to pay the other party a termination fee of $2,000,000
if the merger is not consummated or, under specified circumstances, expense reimbursement of up to $1,500,000,
which will be credited against the termination fee.
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The foregoing description of the Merger Agreement is only a summary, does not purport to be complete and is
qualified in its entirety by reference to the Merger Agreement, a copy of which is filed as Exhibit 2.1 to this Current
Report on Form 8-K (this “Current Report”) and incorporated herein by reference. The representations, warranties and
covenants contained in the Merger Agreement were made only for purposes of the Merger Agreement and as of
specified dates, were solely for the benefit of the parties to the Merger Agreement, and may be subject to limitations
agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged between the
parties in connection with the execution of the Merger Agreement. The representations and warranties have been
made for the purpose of allocating contractual risk between the parties to the Merger Agreement instead of
establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties
which are different from “materiality” as defined under applicable securities laws. Investors should not rely on the
representations, warranties and covenants or any description thereof as characterizations of the actual state of facts or
condition of BioTime, Asterias or Merger Sub. Moreover, information concerning the subject matter of the
representations, warranties and covenants may change after the Effective Time, which subsequent information may or
may not be fully reflected in public disclosures.

Item 8.01. Other Events.

On November 8, 2018, BioTime and Asterias issued a press release announcing the entry into the Merger Agreement.
A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated by reference herein.

Forward-Looking Statements

Certain statements in this communication, including statements relating to the Merger Agreement, the Merger and the
other transactions contemplated by the Merger Agreement and the combined company’s future financial condition
performance and operating results, strategy and plans are “forward-looking statements” within the meaning of the
Private Securities Litigation Reform Act of 1995 giving BioTime’s and Asterias’ expectations or predictions of future
financial or business performance or conditions. These forward-looking statements are subject to numerous
assumptions, risks and uncertainties which change over time. Forward-looking statements speak only as of the date
they are made and we assume no duty to update forward-looking statements.

In addition to factors previously disclosed in BioTime’s and Asterias’ reports filed with the U.S. Securities and
Exchange Commission (the “SEC”) and those identified elsewhere in this communication, the following factors, among
others, could cause actual results to differ materially from forward-looking statements and historical performance: the
ability to obtain regulatory approvals and meet other closing conditions to the Merger, including requisite approval by
BioTime’s and Asterias’ shareholders and stockholders, respectively, on a timely basis or at all; delay in closing the
Merger; the ultimate outcome and results of integrating the operations of BioTime and Asterias and the ultimate
ability to realize synergies and other benefits; business disruption following the Merger; the availability and access, in
general, of funds to fund operations and necessary capital expenditures. More information on potential factors that
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could affect our results is included from time to time in the SEC filings and reports of BioTime and Asterias,
including the risks identified under the sections captioned “Risk Factors” in BioTime’s quarterly report on Form 10-Q
filed with the SEC on November 8, 2018 and Asterias’ quarterly report on Form 10-Q filed with the SEC on August 9,
2018.

No Offer or Solicitation

This document does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation
of any vote or approval nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or
sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No
offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the
Securities Act of 1933, as amended.
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Additional Information and Where to Find It

This communication is being made in respect of the proposed business combination involving BioTime and Asterias.
In connection with the proposed transaction, BioTime and Asterias plan to file documents with the SEC, including the
filing by BioTime of a Registration Statement on Form S-4 containing a Joint Proxy Statement/Prospectus and each of
BioTime and Asterias plan to file with the SEC other documents regarding the proposed transaction. INVESTORS
AND SECURITY HOLDERS OF BIOTIME AND ASTERIAS ARE URGED TO CAREFULLY READ THE JOINT
PROXY STATEMENT/PROSPECTUS (WHEN AVAILABLE) AND OTHER DOCUMENTS FILED WITH THE
SEC BY BIOTIME AND ASTERIAS BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION
ABOUT THE PROPOSED TRANSACTION. Investors and security holders may obtain free copies of these
documents (when they are available) and other documents filed with the SEC at the SEC’s web site at www.sec.gov
and by contacting BioTime Investor Relations at (510) 871-4188 or Asterias Investor Relations at (510) 456-3892.
Investors and security holders may obtain free copies of the documents filed with the SEC on BioTime’s website at
www.biotimeinc.com or Asterias’ website at www.asteriasbiotherapeutics.com or the SEC’s website at www.sec.gov.

BioTime, Asterias and their respective directors and executive officers may be deemed participants in the solicitation
of proxies with respect to the proposed transaction. Information regarding the interests of these directors and executive
officers in the proposed transaction will be included in the Joint Proxy Statement/Prospectus described above.
Additional information regarding the directors and executive officers of BioTime is also included in BioTime’s proxy
statement for its 2018 Annual Meeting of Shareholders, which was filed with the SEC on March 29, 2018, and
additional information regarding the directors and executive officers of Asterias is also included in Asterias’ proxy
statement for its 2018 Annual Meeting of Stockholders, which was filed with the SEC on April 30, 2018, respectively.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit
No. Description

2.1* Agreement and Plan of Merger dated November 7, 2018, among BioTime, Inc., Patrick Merger Sub, Inc.
and Asterias Biotherapeutics, Inc.

99.1 Joint Press Release, dated November 8, 2018, issued by BioTime, Inc. and Asterias Biotherapeutics, Inc.

*
The schedules and exhibits to the merger agreement have been omitted pursuant to Item 601(b)(2) of Regulation
S-K. A copy of any omitted schedule and/or exhibit will be furnished to the Securities and Exchange Commission
upon request.
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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.

BioTime, Inc.

Date: November 8, 2018 By: /s/ Brian Culley
Brian Culley  
Chief Executive Officer   
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