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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 (see General Instruction A.2. below):

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)
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Item 1.01.  Entry into a Material Definitive Agreement

On May 24, 2012, Fibrocell Science, Inc. (the Company ), sold to accredited investors in a private placement (the Offering ), an aggregate of
$2,364,000.00 in gross proceeds of its securities consisting of in the aggregate: (i) 2,364 shares of Series E Convertible Preferred Stock, par

value $0.001 and stated value (the Stated Value ), $1,000 per share ( Series E Preferred ), and (ii) five-year warrants to purchase 9,456,000 shares
of the Company s common stock ( Common Stock ) at an exercise price of $0.30 per share (the Warrants ). The initial exercise date of the
Warrants is the date the Company receives approval from its shareholders to file and subsequently file an amendment to its Certificate of
Incorporation increasing the number of its authorized shares of Common Stock to an amount greater than 250,000,000 shares.

The co-placement agents for the Offering received (i) cash compensation of $236,400.00 and a non-accountable expense allowance of
$66,120.00, and (ii) five (5) year warrants (the Agent Warrants ) to purchase 945,600 shares of Common Stock at an exercise price of $0.30 per
share.

On May 14, 2012, the Company announced the completion of the initial closing of the offering of Series E Preferred and Warrants. The
aggregate amount of gross proceeds received by the Company to date is $5,717,000.00.

The terms of the shares of the Series E Preferred are set forth in the form of the Certificate of Designation included hereto as Exhibit 3.1 and the
terms of the Warrants are set forth in the form of the Warrant included hereto as Exhibit 4.1, which documents are incorporated herein by
reference.

Item 3.02.  Unregistered Sales of Equity Securities

The information contained in Item 1.01 is hereby incorporated by reference. The Series E Preferred, the Warrants and Agent Warrants were
sold/issued in transactions exempt from registration under the Securities Act of 1933, as amended, in reliance on Section 4(2) thereof and Rule

506 of Regulation D thereunder ( Regulation D ). Each purchaser in the Offering represented in the Offering documents that it was an accredited
investor as defined in Regulation D.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit No. Exhibit

3.1 Certificate of Designation of Preferences, Rights and Limitations of Series E Convertible Preferred Stock, dated May 11,
2012 (incorporated by reference to Exhibit 3.1 of the Form 8-K dated May 15, 2012)

4.1 Form of Common Stock Purchase Warrant issued in the Offering (incorporated by reference to Exhibit 4.1 of the Form 8-K
dated May 15, 2012)
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SIGNATURE

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

FIBROCELL SCIENCE, INC.

Date: May 25, 2012 By:  /s/ Declan Daly
Declan Daly,

Chief Operating Officer



