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Item 5.  OTHER EVENTS

         On August 23, 2002, StemCells, Inc. (the "Company") entered into an
agreement pursuant to which the Company has agreed to sell 1,028,038 shares of
common stock to one institutional investor at an aggregate price of $1,100,000,
or approximately $1.07 per share.
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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.

                                             STEMCELLS, INC.

                                             By: /s/ George Koshy
                                                 ----------------------------
                                                 George Koshy
                                                 Controller and Acting Chief
                                                 Financial Officer

Date:  August 27, 2002

                                  EXHIBIT INDEX

10.1     Purchase Agreement dated as of August 23, 2002 between StemCells, Inc.
         and Triton West Group, Inc.

10.2     Escrow Agreement dated as of August 23, 2002 between StemCells, Inc.,
         Triton West Group, Inc. and Feldman Weinstein LLP.
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