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Item 3.02. Unregistered Sale of Equity Securities.

On May 19, 2005, Phase III Medical, Inc., a Delaware corporation (the
"Company"), and Joseph D. Zuckerman, a Director of the Company, entered into a
subscription agreement pursuant to which the Company sold to Dr. Zuckerman
100,000 shares of unregistered common stock, par value $0.001 per share, of the
Company ("Common Stock") in exchange for $6,000.

On May 26, 2005, the Company and Wayne A. Marasco, a Director of the Company,
entered into a subscription agreement pursuant to which the Company sold to Dr.
Marasco 250,000 shares of unregistered Common Stock in exchange for $15,000.
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