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We have filed with the SEC a registration statement to register the securities offered by this prospectus under the
Securities Act. This prospectus is part of that registration statement, but omits certain information contained in the
registration statement, as permitted by SEC rules. For further information with respect to our Company and this
offering, reference is made to the registration statement and the exhibits and any schedules filed with the registration
statement. Statements contained in this prospectus as to the contents of any document referred to are not necessarily
complete and in each instance, if the document is filed as an exhibit, reference is made to the copy of the document
filed as an exhibit to the registration statement, each statement being qualified in all respects by that reference. You
may obtain copies of the registration statement, including exhibits, as noted in the paragraph below or by writing or
telephoning us at:

NEURALSTEM, INC

20271 Goldenrod Lane, 2 Floor
Germantown, MD 20876

Attn: Shareholder Services

Tel: 301.366.4960

We file annual, quarterly and other reports, proxy statements and other information with the SEC. Our SEC filings are
available to the public over the Internet at the SEC’s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC’s Public Reference Room at 100 F Street, NE, Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the Public Reference Room. You can also inspect reports, proxy
statements and other information about us at the offices of the National Association of Securities Dealers, Reports
Section, 1735 K Street, N.W., Washington, D.C. 20006. We maintain a website at http://www.neuralstem.com.
Information contained in or accessible through our website does not constitute a part of this prospectus.

In addition to announcing material financial information through our website, press releases, SEC filings and public
conference calls and webcasts, we also intend to use the following social media channels as a means of disclosing
information about the company, its services and other matters and for complying with our disclosure obligations under
Regulation FD:

Neuralstem’s Twitter Account (https://twitter.com/Neuralstem_Inc)
Neuralstem’s Facebook Page (https://www.facebook.com/Neuralstem)
. Neuralstem’s Company Blog (http://neuralstem.com/neuralstem-ceo-blog)
Neuralstem’s Google+ Page
“(https: //plus google.com/u/0/b/104875574397171789280/104875574397171789280/posts)
Neuralstem’s LinkedIn Company Page (http://www.linkedin.com/company/neuralstem-inc-)

The information we post through these social media channels may be deemed material. Accordingly, investors should
monitor these accounts and the blog, in addition to following the company’s press releases, SEC filings and public

Explanation of Responses: 3
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conference calls and webcasts. This list may be updated from time to time.

We have not incorporated by reference into this prospectus the information in, or that can be accessed through, our
website, and you should not consider it to be a part of this prospectus.

DISCLOSURE OF COMMISSION POSITION

ON INDEMNIFICATION

Our directors and officers are indemnified as provided by the Delaware General Corporation Law, our Certificate of
Incorporation, our Bylaws and pursuant to agreements. To the extent that indemnification for liabilities arising under
the Securities Act may be permitted to directors, officers or persons controlling our company pursuant to the
foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public
policy as expressed in the Securities Act and is therefore unenforceable. If a claim for indemnification against such
liabilities (other than the payment by us of expenses incurred or paid by a director, officer or controlling person of our
company in the successful defense of any action, suit or proceeding) is asserted by any of our directors, officers or
controlling persons in connection with the securities being registered, we will, unless in the opinion of our counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by us is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of that issue.

Explanation of Responses: 4
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NEURALSTEM, Inc.
86,717,136 Shares of Common Stock

PROSPECTUS

March 28, 2014

Explanation of Responses:
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents By Reference.

The following documents filed by the Company with the SEC are incorporated by reference in this Registration
Statement:

‘Our Annual Report on Form 10-K filed with the Commission on March 10, 2014, for the year ended December 31,
2013;

‘Our Current Reports on Form 8-K filed on January 6, 9, 13, 14, 17 and 31, February 11, March 10 and 17, of 2014
(excluding any information furnished in such reports under Item 2.02, Item 7.01 or Item 9.01);

_The description of our common stock contained in our registration statement on Form 8-A (Registration
No. 001-33672), as amended , filed with the Commission on August 23, 2007.

All reports and other documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d)
of the Exchange Act prior to the filing of a post-effective amendment that indicates that all securities offered have
been sold or that deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in
this Registration Statement and to be a part hereof from the date of the filing of such reports and documents. Unless
expressly incorporated into this Registration Statement, a report furnished but not filed on Form 8-K shall not be
incorporated by reference into this Registration Statement.

Item 4. Description of Securities.

Not Applicable

Item 5. Interest of Named Experts and Counsel

Explanation of Responses:
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The validity of the issuance of the securities offered hereby will be passed upon for us by The Silvestre Law Group,
P.C. Westlake Village, California. The Silvestre Law Group, P.C. or its affiliates or principals own 54,000 shares of
common stock and 150,000 common stock purchase warrants.

Item 6. Indemnification of Directors and Officers

Section 102 of the Delaware General Corporation Law, as amended, or DGCL, allows a corporation to eliminate the
personal liability of directors to a corporation or its stockholders for monetary damages for a breach of a fiduciary
duty as a director, except where the director breached his duty of loyalty, failed to act in good faith, engaged in
intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase or redemption in violation of Delaware corporate law or obtained an improper personal benefit.

Section 145 of the DGCL provides, among other things, that a corporation may indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding (other than
an action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the corporation’s request as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including
attorneys’ fees, judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with the action, suit or proceeding. The power to indemnify applies if (i) such person is successful on the
merits or otherwise in defense of any action, suit or proceeding or (ii) such person acted in good faith and in a manner
he or she reasonably believed to be in or not opposed to the best interests of the corporation, and with respect to any
criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The power to indemnify
applies to actions brought by or in the right of the corporation as well, but only to the extent of defense expenses
(including attorneys’ fees but excluding amounts paid in settlement) actually and reasonably incurred and not to any
satisfaction of judgment or settlement of the claim itself, and with the further limitation that in such actions no
indemnification shall be made in the event of any adjudication of negligence or misconduct in the performance of his
duties to the corporation, unless a court believes that in light of all the circumstances indemnification should apply.

Section 174 of the DGCL provides, among other things, that a director who willfully and negligently approves of an
unlawful payment of dividends or an unlawful stock purchase or redemption may be held liable for such actions. A
director who was either absent when the unlawful actions were approved or dissented at the time, may avoid liability
by causing his or her dissent to such actions to be entered in the books containing the minutes of the meetings of the
board of directors at the time the action occurred or immediately after the absent director receives notice of the
unlawful acts.

Our certificate of incorporation states that, to the fullest extent permitted by the DGCL, no director shall be personally
liable to us or our stockholders for monetary damages for breach of fiduciary duty as director.

Explanation of Responses: 7
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Our bylaws provide that we shall, to the fullest extent authorized by the DGCL, indemnify any person who was or is
made a party or threatened to be made a party to or is involved in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that he or she or a person of whom he or she is the legal
representative, is or was our director or officer or is or was serving at our request as a director or officer of another
corporation, or as a controlling person of a partnership, joint venture, trust or other enterprise, including service with
respect to employee benefit plans, whether the basis of such proceeding is alleged action in an official capacity as a
director or officer, or in any other capacity while serving as a director or officer, against all expenses, liability or loss
reasonably incurred or suffered by such person in connection with such action, suit or proceeding. Our bylaws also
provide that we may enter into one or more agreements with any director, officer, employee or agent of ours, or any
person serving at our request as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, including employee benefit plans, that provides for indemnification rights equivalent
to or, if our board of directors so determines, greater than, those provided for in such bylaws.

Item 7. Exemption from Registration Claimed.

The issuance of the shares of restricted stock being registered for resale in this registration statement was exempt from
registration under the Securities Act by reason of Section 4(2) thereof, since the issuances were made to a small
number of directors, officers and employees of the Company and were not public offerings.

Item 8. Exhibits

See Exhibit Index beginning on page 13 of this registration statement.

Item 9. Undertakings.

(@) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(1) to include any prospectus required by Section 10(a)(3) of the Securities Act;

Explanation of Responses: 9
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(i1) to reflect in the prospectus any facts or events arising after the effective date of this registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the registration statement is on Form S-8,
and the information required to be included in a post-effective amendment by those paragraphs is contained in reports
filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange
Act that are incorporated by reference in this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time will be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and,
where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange
Act) that is incorporated by reference in this registration statement will be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time will be deemed to be the initial
bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of
the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.

Explanation of Responses: 10
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant, Neuralstem, Inc. certifies that it has
reasonable grounds to believe that it meets all of the requirements for filing a Form S-8 and has duly caused this
amended registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Germantown, Maryland on the 28th day of March, 2014.

NEURALSTEM, INC.

By:
/s/ 1. Richard Garr
I. Richard Garr
Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Richard Garr, Chief Executive Officer as his true
and lawful attorney-in-fact and agent with full power of substitution and re-substitution for him and his name, place
and stead, in any and all capacities, to sign any or all amendments to this amended registration statement (including
further post-effective amendments or any abbreviated registration statements and any amendments thereto filed
pursuant to Rule 462(b) increasing the number of securities for which registration is sought) and to file the same, with
all exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact full power and authority to do and perform each and every act and thing requisite
and necessary to be done in and about the foregoing, as fully to all intents and purposes as he might or could do in
person hereby ratifying and confirming all that said attorney-in-fact, or his substitute, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this amended registration statement has been signed below
by the following persons in the capacities and on the date indicated.

REGISTRANT’S OFFICERS AND DIRECTORS

Name Title Date
/s/ 1. Richard Garr President, Chief Executive Officer, General Counsel and Director =~ March 28, 2014

Explanation of Responses: 12
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I. Richard Garr (Principal executive officer)

/s/ 1. Richard Garr Chief Financial Officer (Principal financial and accounting officer)
I. Richard Garr

/s/ Karl Johe Chairman of the Board and Director
Karl Johe

/s/ William Oldaker Director
William Oldaker

/s/ Scott V. Ogilvie  Director
Scott V. Ogilvie

/s/ Stanley Westreich Director

Stanley Westreich

/s/ Dr. Catherine Sohn Director March 28, 2014
Dr. Catherine Sohn

12
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INDEX TO EXHIBITS
Filed/ Incorporated by Reference
Exhibit Furnished Exhibit
Description Form File No. Filing Date
No. Herewith No.

.. Amended and Restated Certificate of .
SLD) Incorporation of Neuralstem, Inc. filed on 9/29/05 LEA SOLD) Col-siion? - SiEiits

s St oGt DR A e
3.03(ii) ﬁ??;j;:g‘if;ﬁ?%‘;Bylaws el 10-QSB 32()  333-132923 8/14/07
4015+ 0A;ng/r;ée/:(c)17and Restated 2005 Stock Plan adopted 10-QSB  4.2(i) 333-132923 8/14/07
4.04** Neuralstem, Inc. 2007 Stock Plan 10-QSB 4.21 333-132923 8/14/07

Form of employee and consultant option grant
4.05** pursuant to our 2007 Stock Plan and 2010 Equity 10-K 4.23 001-33672 3/31/10
Compensation Plan

Amended Neuralstem 2010 Equity Compensation DEF Appendix

4.06**
Plan adopted on June 21, 2013 14A I

001-33672 4/30/13

Form of Restricted Stock Award Agreement

4.07** pursuant to our 2007 Stock Plan and 2010 Equit S-8 4.06 333-172563 3/1/11
p quity
Compensation Plan

4.08** Form of Restricted Stock Unit Agreement S-8 4.08 333-172563 3/1/11
5.01 Opinion of Silvestre Law Group, P.C. <

21.01  Subsidiaries of Registrant 10-K 21.01 001-33672 3/10/14
23.01 Consent of Stegman & Company <
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Consent of Silvestre Law Group, P.C. (contained in opinion filed as Exhibit 5.01 to this registration

k
2 statement)
31.2 Power of Attorney — Included on the signature page &
24.01 Power of Attorney — Included on the signature page &
& Filed herein

wxManagement contracts or compensation plans or arrangements in which directors or executive officers are eligible
to participate.

14
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