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October 21, 201

Dear Shareholder:

You are cordially invited to attend a Spédileeting of Shareholders on November 21, 2018134 AM, local time, at Aastrom
Biosciences, Inc.'s offices located at 64 SidneyGambridge, Massachusetts, 02139.

At this Special Meeting, the agenda inckittee approval of an amendment to our Restatedl@stbf Incorporation, as amended to date
(the "Articles”) to change the name of the Compfragn "Aastrom Biosciences, Inc." to "Vericel Corption" and the approval of the
amendment and restatement of Aastrom's Amende®Rastited 2009 Omnibus Incentive Plan, includingdiservation of an additional
3,446,967 shares for issuance thereunder. The Bddddtectors unanimously recommends that you VBt@R" the amendment to the
Articles and "FOR" the approval of the amendmeimt @statement of the 2009 Omnibus Incentive Plahtla@ reservation of an additional
3,446,967 shares thereunder.

All shareholders are cordially invited ttead the Special Meeting in person. Enclosed &etice of Special Meeting of Shareholders
and Proxy Statement describing the formal busitebge conducted at the meeting. We are also prmoyigioxy material access to our
shareholders via the Internet. Accordingly, you aacess proxy materials and vote at www.proxyvota.d?lease give the proxy materials
your careful attentior

After reading the Proxy Statement, pleasenptly mark, sign, and return the enclosed proxthe prepaid envelope to assure that your
shares will be represented. You may also votehéddrtternet or by telephone by following the instrons on your proxy card. In order to v
via the Internet or by telephone, you must havestteeholder identification number which is prodde your Notice. If you attend the
Special Meeting, you may vote in person even if lgaue previously returned your proxy card or havied via the Internet or by telephone.
Please review the instructions for each votingayptescribed in this Proxy Statement. Your pronogtperation will be greatly appreciated.

The management team looks forward to segingat the Special Meeting.

Sincerely,

DOMINICK C. COLANGELO
President and Chief Executive Offic
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TIME

PLACE

ITEMS OF BUSINESS

RECORD DATE

VOTING BY PROXY

AASTROM BIOSCIENCES, INC.
24 Frank Lloyd Wright Drive, Lobby K
Ann Arbor, Michigan 48105

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
To Be Held November 21, 2014

8:30 AM, local time, on November 21, 20:
Aastrom Biosciences, Inc., 64 Sidney St., Cambridigy, 02139

1. To approve an amendment to our Restated Artafléscorporation, as amended (the "Articles") to
change the Company's corporate name from "Aastrimsciences, Inc." to "Vericel Corporatiot

2. To approve the amendment and restatement ofgka'stAmended and Restated 2009 Omnibus
Incentive Plan, including the reservation of anitoldal 3,446,967 shares for issuance thereur

3. To consider such other business as may propenhe before the Special Meeting of Shareholders anc
any adjournment or postponement ther

You may vote at the Special Meeting of Shareholdgrsu were a shareholder of record at the cldse o
business on October 7, 20:

If you cannot attend the Special Meeting of Shalddrs, you may vote your shares by signing, voting
and returning the proxy card to Broadridge Findrs@utions, 51 Mercedes Way, Edgewood, New York
11717. For specific instructions on how to voteyshiares, please review the instructions for eéch o
these voting options as detailed in your Notice iartthis Proxy Statement. If you attend the Special
Meeting, you may vote in person even if you hawvjmusly voted via the Internet, by telephone or by
returning your proxy carc

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEENG, PLEASE PROMPTLY COMPLETE YOUR PROXY AS
INDICATED ABOVE IN ORDER TO ENSURE REPRESENTATIONFOYOUR SHARES. PLEASE REVIEW THE INSTRUCTIONS
FOR EACH OF YOUR VOTING OPTIONS DESCRIBED IN THIRRXY STATEMENT AND THE ENCLOSED PROXY CARD.

By order of the Board of Director

Gerard J. Michel
Corporate Secretary

Ann Arbor, Michigan
October 21, 201
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AASTROM BIOSCIENCES, INC.

24 Frank Lloyd Wright Drive, Lobby K
Ann Arbor, Michigan 48105

PROXY STATEMENT FOR SPECIAL MEETING OF SHAREHOLDERS

This Proxy Statement is being furnisheddannection with the solicitation of proxies by tBeard of Directors (the "Board of Director:
of Aastrom Biosciences, Inc., a Michigan corponatifor use at the Special Meeting of Shareholdeitsetheld on November 21, 2014 at 8:30
AM, local time, at our facility located at 64 Signgt., Cambridge, Massachusetts, 02139, or at djjyianments or postponements thereof
(the "Special Meeting"). This Proxy Statement imganade available to all shareholders entitleddi® at the Special Meeting. This Proxy
Statement and the form of proxy were first maddlabke to shareholders on or about October 22, 20hess the context requires otherw

references to "we," "us," "our," "Company" and "&am" refer to Aastrom Biosciences, Inc.

GENERAL INFORMATION ABOUT THE MEETING, SOLICITATION  AND VOTING
What am | voting on?
There are two proposals scheduled to bedvoh at the Special Meeting of Shareholders:

1. To approve an amendment to our Restated Articlésoafrporation, as amended (the "Articles"), tordathe Company's
corporate name from "Aastrom Biosciences, Inc:"fericel Corporation"; and

2. To approve the amendment and restatement éfdbgom Amended and Restated 2009 Omnibus IneeRtian, including the
reservation of an additional 3,446,967 sharesssuwance thereunder.

Who is entitled to vote?

Shareholders as of the close of busine€3atober 7, 2014 (the "Record Date") may vote at3pecial Meeting of Shareholders. You
have one vote for each share of common stock aadiote per 1/50 share of Series B-2 preferred stodkheld on the Record Date,
including shares:

. Held directly in your name as "shareholder aiord" (also referred to as "registered shareho)darid

. Held for you in an account with a broker, bank tireo nominee (shares held in "street name"). Straete holders generally
cannot vote their shares directly and must insiestduct the brokerage firm, bank or nominee howdte their shares.

What constitutes a quorum?

A majority of the outstanding shares eaditto vote, present in person or represented byypoonstitutes a quorum for the Special
Meeting of Shareholders. Abstentions are countgatesent and entitled to vote for purposes of daténg a quorum. "Broker non-
votes" (described below) are also counted as presehentitled to vote for purposes of determiranguorum. As of the Record Date,
23,785,653 shares of Company common stock wer¢amalisg and entitled to vote, and 615,400 shar&edks B-2 preferred stock were
outstanding and entitled to vote.
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How many votes are required to approve each propota

The following explains how many votes aquired to approve each proposal, provided thagjanity of our shares is present at the
Special Meeting of Shareholders (present in pessaepresented by proxy).

. The proposal to amend the Articles to change thegamy's corporate name from "Aastrom Biosciences, ko "Vericel
Corporation” requires the affirmative vote of a ardy of all outstanding shares of common stoclegent in person or
represented by proxy); and

. The proposal to amend and restate the Amended esizied 2009 Omnibus Incentive Plan, including#servation of an
additional 3,446,967 shares for issuance therewuedgiires the affirmative vote of a majority of thates cast on the proposal
(present in person or represented by proxy).

How are votes counted and who are the proxies?

You may vote "FOR," "AGAINST" or "ABSTAINb®n each proposal. If you abstain from voting on@ppsal, it will have the same
effect as a vote AGAINST the proposal. If you jsigin and submit your proxy card without marking yeating instructions, your shares will
be voted "FOR" each proposal.

The person named as attorneys-in-factarptioxy, Dominick C. Colangelo and Gerard Michedrevselected by the Board of Directors
and are officers of Aastrom. All properly execuprdxies submitted in time to be counted at the Bpébeeting will be voted by such
persons at the Special Meeting. Where a choicd&as specified on the proxy with respect to thedoimg matters, the shares represente
the proxy will be voted in accordance with the sfieations.

What is a broker non-vote?

If you hold your shares in street name @mahot provide voting instructions to your brokgour shares will not be voted on any proposal
on which your broker does not have discretionatiarity to vote (a "broker nomete"). Shares held by brokers who do not havereligmary
authority to vote on a particular matter and wheehaot received voting instructions from their cusers are counted as present for the
purpose of determining whether there is a quorutheaBpecial Meeting of Shareholders, but are aohted or deemed to be present or
represented for the purpose of determining whethareholders have approved that matter.

How does the Board of Directors recommend that | vie?
Our Board of Directors recommends that yote your shares:

. "FOR" the proposal to amend the Articles to chahgeCompany's corporate name from "Aastrom Biosgeninc." to
"Vericel Corporation"; and

. "FOR" the proposal to amend and restate the AmeadddRestated 2009 Omnibus Incentive Plan, inctuthie reservation of
an additional 3,446,967 shares for issuance thdexun

How do | vote my shares without attending the meatig?

If you are a shareholder of record, you matg by granting a proxy. For shares held in stneene, you may vote by submitting voting
instructions to your broker or nominee. In any gimstance, you may vote:

. By Mail—You may vote by mail by signing and dating younxyr card and mailing it in the envelope providedu¥should
sign your name exactly as it appears on the praxg. df you

2
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are signing in a representative capacity (for edamgs guardian, executor, trustee, custodian;regyoor officer of a
corporation), you should indicate your name arid &t capacity.

. By Internet or Telephone-You may vote by Internet or telephone by followthg voting instructions on the proxy card ant
www.proxyvote.comor as directed by your broker or other nomineartter to vote via the Internet or by telephone, youst
have the shareholder identification number whigpravided in your Notice.

Internet and telephone voting facilitiedl wiose at 11:59 p.m., Eastern Standard Time, onehber 20, 2014.

How do | vote my shares in person at the meeting?

If you are a shareholder of record (alderred to as "registered shareholder") and prefeote your shares in person at the meeting,
bring proof of identification and request a batlmtvote at the meeting. You may vote shares hefidreet name only if you obtain a signed
proxy from the record holder (broker or other noegngiving you the right to vote the shares.

Even if you plan to attend the meeting,emeourage you to vote in advance by Internet, kelep or mail so that your vote will be
counted even if you are unable to attend the mgetin

What does it mean if | receive more than one proxgard?

It generally means you hold shares regist@m more than one account. To ensure that all sloares are voted, vote according to the
instructions for each proxy card you receive.

May | change my vote?

Yes. Whether you have voted by Internd¢pieone or mail you may change your vote and reyoke proxy by:

. Sending a written statement to that effect to tbepGrate Secretary of Aastrom;
. Voting by Internet or telephone at a later time;
. Submitting a properly signed proxy card with adatate; or

. Voting in person at the Special Meeting of Shardard.

What are the costs associated with the solicitatioof proxies?

The cost of soliciting proxies will be berhy us. We have retained Broadridge Financialttwis ("Broadridge™) to solicit registered
shareholders and to request banks and brokersthadcustodians, nominees and fiduciaries, taisdtieir customers who have our stock
registered in the names of such persons, at ad€agiproximately $25,000, which includes mailingisoand reimbursement of reasonable out
of-pocket expenses. We may supplement the originaitsdion of proxies by Internet, telephone, malgctronic mail or personal solicitatir
by our officers, directors, and other regular engpés, without additional compensation. Voting reswlill be tabulated and certified by
Broadridge. We may solicit shareholders by maibtigh our regular employees, and will request bamkkbrokers, and other custodians,
nominees and fiduciaries, to solicit their custosn@ho have our stock registered in the names d¢f pacsons and will reimburse them for
their reasonable, out-of-pocket costs. We may hiseérvices of our officers, directors, and othesolicit proxies, personally or by
telephone, without additional compensation.
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PROPOSAL 1

PROPOSAL TO AMEND THE ARTICLES
TO CHANGE THE COMPANY'S CORPORATE NAME FROM AASTROM BIOSCIENCES, INC. TO VERICEL CORPORATION

Overview

On October 7, 2014, our Board of Directpproved, subject to shareholder approval, an amentto our Articles to change the
Company's corporate name from "Aastrom Bioscienoes; to "Vericel Corporation”. If the amendmestapproved by our shareholders, the
change to our corporate name will become effecijwen the filing of a certificate of amendment te #hrticles with the Michigan Departme
of Licensing and Regulatory Affairs, which filing expected to occur promptly after shareholder@ambrof this Proposal 1.

If this Proposal 1 is approved, Articleflaur Articles will be amended to reflect our nearorate name. The form of amendment to our
Articles relating to this Proposal 1 is attachethis proxy statement as Appendix I. If this Pragdsis approved, we furthermore expect that
the trading symbol for our common stock on the NAEDCapital Market will be changed to "VCEL" concemtly with, or shortly after, our
name change, although we are not soliciting vaieshie change in trading symbol.

Purpose and Rationale for the Proposed Change of Ne&

We are changing our name in order to: @yeraccurately reflect the business and missidgheofCompany and emphasize the Company's
focus on developing and commercializing innovatherapies that enable the body to repair and regendamaged tissues and organs, and
(ii) to reflect the Company's transition from anitial-stage biopharmaceutical company to a commlestage biopharmaceutical company
with two marketed autologous cell therapy prodagctd two late stage autologous cell therapy progréameddition to changing our name, we
plan to move our corporate headquarters to 64 $i8he Cambridge MA, 02139, as a result of the ghamnprofile of the business, although
we are not soliciting votes for the change of headgrs.

Effect of the Proposed Amendment

You will not experience any change in ydghts as a shareholder if the proposal to changeaame is approved. None of Michigan |
the Articles, or our By-laws provides for appraisabther similar rights for dissenting sharehadderconnection with the approval of
Proposal 1, and we do not intend to independemdyige shareholders with any such right. Accordmgbu will have no right to dissent and
obtain payment for your shares if the proposah@ange our name is approved.

If approved by our shareholders, the changair name will not affect the validity or traesbility of any existing share certificates that
bear the name "Aastrom Biosciences, Inc." If thepppsed name change is approved, shareholders evitficated shares should continue to
hold their existing share certificates. The righttshareholders holding certificated shares ungstiag share certificates and the number of
shares represented by those certificates will remmachanged. Direct registration accounts and amyshare certificates that are issued after
the name change becomes effective will bear theeriafaricel Corporation”.

If the proposed name change is approvedyaCUSIP number will be assigned to the commockssthortly following the name chang
The name change will result in an immaterist to Aastrom.
If the proposal to change our name is ppraved, our name, stock symbol and CUSIP numblkeremain unchanged.

4
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Vote Required and Board of Directors’' Recommendatio

The affirmative vote of the holders of ajonily of the outstanding shares of the Compangiamon stock is required to approve the
amendment to the Articles. As a result, abstentamtsbroker non-votes will have the same effestodiss against this proposal.

The Board of Directors unanimously recommends thayou vote "FOR" the proposed amendment to our
Articles to change our name from "Aastrom Bioscienes, Inc." to "Vericel Corporation”.

5
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PROPOSAL 2

PROPOSAL TO APPROVE THE
AMENDMENT AND RESTATEMENT OF THE AASTROM AMENDED AN D RESTATED
2009 OMNIBUS INCENTIVE PLAN, INCLUDING THE RESERVAT ION OF AN ADDITIONAL
3,446,967 SHARES FOR ISSUANCE THEREUNDER

Overview

The Board of Directors believes that eqaitynpensation programs are an integral part otoompensation philosophy and programs
a significant contributor to our long-term finarcaiccess. By permitting us to grant equity in company, our 2001 Stock Option Plan,
Amended and Restated 2004 Equity Incentive Plalfe@tively, the "Prior Plans"), as well as the Aast Amended and Restated 2009
Omnibus Incentive Plan (together with the PriomBlahe "Incentive Plan") have been and continumetiey tools for attracting, retaining ¢
rewarding individuals who contribute to our sucdegserving as employees, directors, consultardsadnisors. The Board of Directors has
concluded that our ability to achieve these obyestihas been enhanced by the ability to make guaalsr the Incentive Plan. In addition, the
Board of Directors believes that the interests a$thom and its shareholders will be advanced btirnaging to offer our employees, officers
and non-employee directors the opportunity to aegoii increase their proprietary interests in AastrAt the Special Meeting, we are
requesting that our shareholders approve the amemtdend restatement of the Amended and Restatel@0ibus Incentive Plan (the
"Restated Incentive Plan"), including amendment§) taeserve an additional 3,446,967 shares farasse, to ensure that sufficient shares of
our common stock are available for grants undetrtbentive Plan to continue to attract, retain, iwade and reward top quality management,
employees, officers and non-employee directorafdeast the next thirty six months, (ii) increasetain limits on grants and participants
specified in the Incentive Plan, and (iii) extehd expiration of the Incentive Plan for ten yeaosf the date of the Special Meeting.

As of the Record Date, there were stockooptto acquire 489,134 shares of common stockandsg under our Incentive Plan with a
weighted average exercise price of $22.22 and weibéiverage remaining term of 8.2 years, and there 553,033 shares available for new
awards under the Incentive Plan. There were noséilile shares outstanding. Other than the foregoimg@ther awards under our Incentive
Plan were outstanding as of the Record Date.

Summary of Material Features of the Restated Incemte Plan
The material features of the Restated lineerPlan are:

. The maximum number of shares of common stodletssued under the Incentive Plan is proposeé fndreased from
1,042,167 to 4,489,134, which is a net increas® 446,967 shares;

. Grants of "full-value" awards are deemed for pugsosf determining the number of shares availabléutore grants under the
Restated Incentive Plan as an award for 1.25 sii@aresich share of common stock subject to the dw@rants of stock
options or stock appreciation rights are deemdzktan award of one share for each share of comtook subject to the
award;

. Shares tendered or held back for taxes will naidged back to the reserved pool under the Redtatedtive Plan. Upon the
exercise of a stock appreciation right, the fultmoer of shares underlying the award will be chargeithe reserved pool.
Additionally, shares reacquired by the Companyhendpen market or otherwise using cash proceedgtiin exercises will
not be added to the reserved pool;
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. The award of stock options (both incentive and goatified options), stock appreciation rights, ries¢d stock, restricted sto
units, unrestricted stock, performance sharesddid equivalent rights and cash-based awards nsifbed;

. Without stockholder approval, the exercise pricsetotk options and stock appreciation rights will be reduced and stock
options and stock appreciation rights will not lbleeswise repriced through cancellation in exchdiegeash, other awards or
stock options or stock appreciation rights witloaér exercise price;

. Any material amendment to the Restated Incentiaa B subject to approval by our stockholders; and

. The term of the Restated Incentive Plan will expineNovember 21, 2024.

Based solely on the closing price of ounotwn stock as reported by the NASDAQ Stock MarkeSeptember 30, 2014 and the
maximum number of shares that would have beenablaifor awards as of such date taking into accthenproposed increase described
herein, the maximum aggregate market value of éinencon stock that could potentially be issued uriderRestated Incentive Plan is
$11,400,000. The shares we issue under the Restateative Plan will be authorized but unissuedst®r shares that we reacquire. The
shares of common stock underlying any awards tieetoafeited, canceled, reacquired by the Compaior fo vesting, satisfied without any
issuance of stock, expire or are otherwise terrathébther than by exercise) under the RestatediiveePlan will be added back to the shi
of common stock available for issuance under thetd&ed Incentive Plan.

A copy of the Restated Incentive Plan igilable under "SEC Filings" on the "Investors" satof our website at www.aastrom.cand
the SEC website at www.sec.gov, where it is an aghpeto the electronic version of this proxy statemn We will provide shareowners with a
copy of the Restated Incentive Plan without chafrgeu call Investor Relations at (734) 418-441buyYcan also receive a copy by sending a
request by regular mail to Aastrom Biosciences,, Imvestor Relations, P.O. Box 376, Ann Arbor, 48106, by email to ir@aastrom.com
by fax to (734) 665-0485. Copies will also be aafalié at the Special Meeting.

Rationale for Share Increase

The Incentive Plan is critical to our omypieffort to build shareholder value. Our equityantive program is broad-based and equity
incentive awards are also an important componeatioéxecutive and non-executive employees' congti@ms Our Compensation
Committee and Board of Directors believe we mustiooie to offer a competitive equity compensatioogpam in order to continue to attre
retain and motivate the talented and qualified eygés necessary for our continued growth and ssicces

As a result of our recent acquisition af ttell therapy and regenerative business ("CTRMY)ress of Sanofi, a Frenshciété
anonyme the Board of Directors believes the 553,033 shegmaining available for issuance under the IngerRlan (the "Current Option
Pool") should be increased. Following the acquisitour employee base increased five-fold fromi@leyees as of March 31, 2014 to 190
full-time employees as of August 31, 2014. In additon September 17, 2014, as part of our ovetategy to finance the continued
development and growth of the expanded organizatverclosed a public offering that increased osuésl and outstanding common shares
from 8,001,340 as of August 27, 2014 to 23,785&%Bmon shares issued and outstanding as of thedRBate. Given both the expansiol
our organization, and the decrease in the relatae of the Current Option Pool to outstanding ebathe Board of Directors believes the
Current Option Pool is insufficient to fully funden a single annual grant.

Currently, the Current Option Pool under meentive Plan represents approximately 3.9%unffolly diluted share count. The
3,446,967 share increase to the number of shatheraed for issuance

7
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pursuant to the proposed Restated Incentive Plaidwocrease the Current Option Pool to approxityatd.8% of our fully diluted share
count as of the Record Date. In setting the amofitite share increase for which shareholder appisv@ing sought in Proposal 2, our
Compensation Committee and Board of Directors etswsidered the recommendation of the independenpensation consultant retained
the compensation committee, Frederic W. Cook & @w., F.W. Cook's recommendation considered thed sohount of shares underlying
outstanding unexercised options and the sharesmamgavailable for grant under the Incentive Piwided by the Company's fully diluted
share count, commonly referred to as "overhangh pdor to and assuming the implementation ofahreendment and restatement of the
Amended and Restated 2009 Omnibus Incentive Raluding the 3,446,967 proposed increase of slissaable under the proposed
Restated Incentive Plan. F.W. Cook's analysis detexd that the overhang that would result followihg proposed increase under the
proposed Restated Incentive Plan would be withénréimge of competitive practice within our peerugro

Burn Rate

In connection with the amendment and restant of the Amended and Restated 2009 OmnibustimeePlan approved by shareholders
at the Company's May 7, 2014 annual shareholdetimge¢he Board of Directors committed to maintamaverage annual burn rate over
fiscal years 2014, 2015, and 2016 of 8.98% or [Ess.Board of Directors intends to adhere to thimmitment. We define our burn rate as
the number of shares subject to stock awards gtamte year divided by the weighted average comsiames outstanding (basic) for that
year. For purposes of calculating the number ofrdsvgranted in each fiscal year, (i) awards oflstqations and stock appreciation rights
count as one share, and (ii) awards of restridisekaunits or other full value awards will countla85 shares. This limitation excludes awards
assumed in acquisitions.

If our request to amend and restate theried and Restated 2009 Omnibus Incentive Plarydimdy increasing the share reserve of the
Incentive Plan by an additional 3,446,967 sharepgoved by stockholders, we will have 4,000,d@ress available for grant after the
Special Meeting, which is based on up to 553,028eshavailable for grant under the Incentive PtgBeptember 30, 2014 and the 3,446,967
shares subject to this proposal. Our Compensationnittee determined the size of the requested sherease based on projected equity
awards to anticipated new hires, projected annyabgawards to existing employees, and an assegsshéhe magnitude of increase that our
institutional investors and the firms that advisenh would likely find acceptable.

The following is a summary of certain significagdiures of the Restated Incentive Plan. This sumpimasubject to the specific
provisions contained in the full text of the Resdiaincentive Plan set forth in Appendix Il here

Material Features of the Restated Incentive Plan

Purpose. The purpose of the Restated Incentive Plan &ssist us in attracting and retaining individweth®, serving as our
employees, directors, consultants and/or advismesexpected to contribute to our success andhiexaxlong-term objectives that will inure
to the benefit of all of our shareholders througd additional incentives inherent in the awardsenitide Restated Incentive Plan.

Shares Available for Grant. Subject to adjustment in certain circumstarasedescribed below, an aggregate of 1,042,167 sbamur
common stock have been previously reserved by td@edof Directors and approved by the shareholiderissuance under the Incentive
Plan. We are requesting the shareholders approiresrase of 3,446,967 shares in the number oéshaserved for issuance under the
Restated Incentive Plan, subject to adjustmenttianges in capitalization, including mergers, stalis and spin-offs.

8
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Eligibility. Options, stock appreciation rights, restricteatk awards, restricted stock unit awards andp@idnce awards may be
granted under the Restated Incentive Plan. Optimnsbe either "incentive stock options," as defime8ection 422 of the Code, or non-
statutory stock options. Awards may be granted uttdeRestated Incentive Plan to any employee,amployee member of the Board of
Directors, consultant or advisor who provides usise, except for incentive stock options which nteygranted only to our employees or
employees of our subsidiaries.

Awards to be Granted to Certain Individuatel Groups. The Compensation Committee, in its discretd@termines the individual or
individuals to whom awards under the Restated linoefPlan may be granted, determines the typepmestyf awards to be granted, the time
or times at which such awards shall be granted te@mdumber of shares subject to each such gratti€alollar value of certain performance
awards). For this reason, it is not possible tewheine the benefits or amounts that will be reagivg any particular individual or individuals
in the future.

Limits on Grants to Participants. The Restated Incentive Plan provides that mbgg@ant may be granted in any 12-month period
options or stock appreciation rights with respeatnbre than 2,000,000 shares of common stock. Hstaled Incentive Plan further provides
that no participant may be granted in anym@nath period restricted stock awards, performamaads and restricted stock unit awards tha
denominated in shares and are intended to be 'tpeaftce-based compensation” under Code Section 1&A{mrespect to more than
2,000,000 shares of common stock. Notwithstandieg@regoing, in a participant's initial year aseanployee of Aastrom or an affiliate,
(including a participant who was previously a nanpéoyee director and then becomes an employeeydiuncluding a participant who was
an employee of Aastrom or affiliate and transferarother such employer), may by granted an additigrant in such initial year not to
exceed options or stock appreciation rights to wagpect to more than 2,000,000 shares of comnoeR,sind restricted stock awards,
performance awards and restricted stock unit awiatsare denominated in shares and are intendeel 'tperformance-based compensation”
under Code Section 162(m) with respect to more $haf0,000 shares of common stock. Shares subjectancelled award continue to cc
against the applicable limit. The maximum dollaluesthat may be granted to any participant for eiimonths in a performance period w
respect to performance-based awards that are edeiodbe performance-based compensation under Sacteon 162(m) and are
denominated in cash is $4,000,000. The dollar vafieecancelled award will continue to count ageihe $4,000,000 limit.

Administration. The Restated Incentive Plan will be administérg the Compensation Committee of the Board oé®&ars, which
shall consist of at least two directors who mustlifipias "non-employee directors" under Rule 16l8er the Securities Exchange Act of
1934, "outside directors" under Section 162(mhef€ode and "independent directors" for purposeleofules of the NASDAQ Stock
Market to the extent required by such rules. Themm@ensation Committee has the authority to deteritiagarticipants who will receive
awards under the Restated Incentive Plan, to deterthe type and terms of the awards, and to irtegnd administer the Incentive Plan.
Compensation Committee may delegate the right teengaants and otherwise take action on the Comgiensaommittee's behalf under the
Restated Incentive Plan to a committee of one aerdoectors and, to the extent permitted by lanar executive officer or a committee of
executive officers the right to grant awards to Eryg@es who are not our directors or executive efficIn determining the amount, type or
recipient of awards, the Compensation Committee aaangult with management. In addition, to the etxter prohibited by applicable law or
regulatory authority, (i) any grant by the CompeaimsaCommittee may be subject to approval or riion by the full Board of Directors a
(ii) the full Board of Directors may take any actionder the Restated Incentive Plan that the Cosgtiem Committee is authorized to take.
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Terms and Conditions of Options Options granted under the Restated Incentiga Flay be incentive stock options, non-statutory
stock options, or a combination thereof, and abgesat to the following terms and conditions:

. Exercise Price. The exercise price of options granted under thetd®ed Incentive Plan is determined by the Congtiems
Committee at the time the options are granted.eXegcise price of an option may not be less th&94.6f the fair market
value of the common stock on the date such opi@manted, except in the case of substitute awgatged in connection with
an acquisition; provided, however, that in the aafsan incentive stock option granted to a par#oipwho, at the time of the
grant, owns stock representing more than 10% ovoieg power of all of our classes of stock, tipti@n price per share will
be no less than 110% of the fair market value &fsimare of our common stock on the date of grdre.féir market value of
the common stock is determined with reference eccthsing price for the common stock on the NASD3iQck Market on th
date the option is granted (or if there was no megloclosing price on such date, on the last piaegedate on which the closing
price was reported).

. Exercise of Option. The Compensation Committee determines when aptiecome exercisable. The Restated Incentive Plan
permits payment to be made by cash, check, otlesiof our common stock, any other form of consitilen approved by th
Compensation Committee (including "cashless exestisffected through a broker and withholding afrels of common stock
that would otherwise be issued on exercise of apjiand permitted by applicable law, or any comtdmathereof.

. Term of Option. Options granted under the Restated Incentive &tpire no later than ten years from the date afhgr
provided, however, that the term of the option wdt exceed five years from the date the optiagrésted in the case of an
incentive stock option granted to a participant wditadhe time of the grant, owns stock representioge than 10% of the
voting power of all of our classes of stock.

Stock Appreciation Rights. The Compensation Committee is authorized tatggtock appreciation rights in tandem with an aptor
other award granted under the Restated Incentae, Bhd to grant stock appreciation rights seplgrafee grant price of a stock appreciation
right may not be less than 100% of the fair maviedtie of the common stock on the date such stopkeafation right is granted, except in |
case of substitute awards granted in connectiom avitacquisition. The Compensation Committee detexsnwhen stock appreciation rights
become exercisable. The term of a stock appreniaigint may be no more than ten years from the dbggant.

Upon the exercise of a stock appreciatighty the participant will have the right to receithe excess of the fair market value of the
shares or, at the discretion of the Compensatianr@itiee, such lesser amount, on the date of exeasisr the grant price. Payment may be
made in cash, shares of our common stock or otlogepty, or any combination of the same, as the @oreation Committee may determine.
Shares issued upon the exercise of a stock appogeciagght are valued at their fair market valueohshe date of exercise.

Restricted Stock Awards.Restricted stock awards may be issued to [jzatits either alone or in addition to other awapdsted unde
the Restated Incentive Plan, and are also avaiteb&eform of payment of performance awards grambelér the Restated Incentive Plan and
other earned cadbased incentive compensation. The Compensation Qteendetermines the terms and conditions of i&stilistock award
including the number of shares granted (subjetiieédimit on shares subject to awards set forthvajpaand any conditions for vesting that
must be satisfied, which typically will be basethpipally or solely on continued provision of ser$, but may include a performance-based
component.
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Restricted Stock Unit Awards.Awards of restricted units having a value edaaln identical number of shares may be grantberei
alone or in addition to other awards granted utidgeRestated Incentive Plan, and are also avais&béeform of payment of other awards
granted under the Restated Incentive Plan and etireed cash-based incentive compensation. Reststbdck units may be paid in cash,
shares of common stock or other property, or a doation thereof, as determined by the Compensa&immmittee. The Compensation
Committee determines the other terms and conditdbnsstricted stock units.

Performance Awards. Performance awards provide participants withdpportunity to receive cash, shares of commarksio other
property, or any combination thereof, based onguardnce and other vesting conditions. Performanaeds may be granted from time to
time as determined at the discretion of the Comgtas Committee. The Compensation Committee hadioeetion to determine (i) the
number of shares of common stock under, or thedellue of, a performance award and (ii) the dim that must be satisfied for grant or
for vesting, which typically will be based princljyaor solely on achievement of performance goals.

Code Section 162(m) Performance Award3he Restated Incentive Plan is designed to pesrto issue awards that qualify as
performance-based under Section 162(m) of the Gndmaking performance goals meeting the requirésneinSection 162(m) applicable to
a participant with respect to an award. At the Cengation Committee's discretion, performance gel@d be based on the attainment of
specified levels of one or any combination of tbikofving:

. net sales;

. revenue;

. revenue or product revenue growth;

. operating income or loss (before or after taxes)

. pre- or after-tax income or loss (before oradtiéocation of corporate overhead and bonus);

. earnings or losses (including earnings or lossé&a®daxes, earnings or losses before interestaas, earnings or losses

before interest, taxes and depreciation or earronggsses before interest, taxes, depreciatioraamattization);

. economic value-added models (or equivalent metrics)

. comparisons with various stock market indices;

. reductions in costs;

. cash flow or cash flow per share (before orrafteidends);

. return on capital (including return on total itapor return on invested capital);
. cash flow return on investment;

. improvement in or attainment of expense levelwarking capital levels;
. operating margin;

. gross margin;

. year-end cash;

. cash margin;

. debt reduction;

. shareholder's equity;
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. market share;

. achievement of drug development milestones;

. regulatory achievements including approval of a jgound,;
. net earnings or loss;

. earnings or loss per share;

. net income or loss (before or after taxes);

. return on equity;

. total shareholder return;

. progress of internal research or clinical progga

. progress of partnered programs;

. implementation or completion of projects and preess

. partner satisfaction;

. budget management;

. clinical achievements;

. completing phases of a clinical study (including treatment phase); or announcing or presentingmnary or final data fron

clinical studies; in each case, whether on pauictinelines or generally;

. timely completion of clinical trials;

. submission of INDs and NDAs and other regulatiievements;

. partner or collaborator achievements;

. internal controls, including those related te 8arbanes-Oxley Act of 2002;

. research progress, including the development afraruos;

. financing;

. investor relation, analysts and communication;

. manufacturing achievements (including obtainingipalar yields from manufacturing runs and otherasweable objectives

related to process development activities);

. return on assets or net assets;

. attainment of strategic and operational iniies;

. appreciation in and/or maintenance of the poiceur stock;

. market share;

. gross profits;

. strategic partnerships or transactions (includmtidensing and out-licensing of intellectual praye

. establishing relationships with commercial entitiéth respect to the marketing, distribution ankksd our products (includir

with group purchasing organizations, distributard ather vendors);
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. supply chain achievements (including establish&igtionships with manufacturers or suppliers ofvagbharmaceutical
ingredients and other component materials and naatwriers of our products);

. co-development, co-marketing, profit sharing, jaiahture or other similar arrangements;

. financing and other capital raising transactiinsluding sales of our equity or debt securities)

. factoring transactions;

. sales or licenses of our assets, includinglatdtlal property (whether in a particular jurisdiator territory or globally or

through partnering transactions);

. implementation, completion or attainment of mealsigrabjectives with respect to research, developrmeanufacturing,
commercialization, products or projects, productiolume levels, acquisitions and divestitures;

. factoring transactions; and

. recruiting and maintaining personnel.

Such performance goals also may be badely iy reference to our performance or of the @eniance of one or more of our affiliates,
divisions, business segments or business unit&ased upon the relative performance of other comepar upon comparisons of any of the
indicators of performance relative to other companAt the time a performance award is grantedCthrmpensation Committee may also
exclude charges related to an event or occurrehighvihe Compensation Committee determines shqpdogriately be excluded, including
(i) restructurings, discontinued operations, extlawary items, and other unusual or non-recurringrges, (ii) an event either not directly
related to our operations or not within the reastsmaontrol of our management, or (i) the cumiateffects of tax or accounting changes in
accordance with U.S. generally accepted accoumptimgiples.

Dividends; Dividend Equivalents. Awards other than options and stock appreaiaights may, if so determined by the Compensation
Committee, provide that the participant will beitéd to receive cash, or stock or other properydends, or cash payments in amounts
equivalent to cash, stock or other property divittedeclared with respect to shares of common stoe&red by an award. Dividends and
dividend equivalents on awards with performancestagsting will be subject to the same vesting t@ns as those applicable to the shares
subject to the award and will be accumulated and gisthe time such shares become vested. The Gwapen Committee may provide that
such amounts shall be deemed to have been reidviestelditional shares of common stock or otheryagel that they are subject to the same
vesting or performance conditions as the underlgiwgrd.

Termination of Service. The Compensation Committee will determine agtdarth in each award agreement whether an awdkrd w
continue to be exercisable, continue to vest adraed and the terms of such exercise, vestingrairg, on and after the date that a
participant terminates employment or service wghwhether by reason of death, disability, voluntarinvoluntary termination of
employment or services, or otherwise. In the cd$ecentive stock options, the period of exerciighcannot exceed 90 days, other than in
the event of death or disability, in which caseaib be 12 months.

No Repricing. The Restated Incentive Plan prohibits optioth sieck appreciation right repricings (other thauneflect mergers, stock
splits, spin-offs or other corporate events destribnder "Adjustments upon Changes in Capitalinati@low) unless shareholder approval is
obtained. For purposes of the Restated Incentiae, Rl "repricing” means a reduction in the exengigge of an option or the grant price of a
stock appreciation right, the cancellation of atiapor stock appreciation right in exchange fogtcar another award (except for awards
granted in assumption of
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or in substitution for awards previously grantedabgompany acquired by us or with which we combima)er the Restated Incentive Plan if
the exercise price of the cancelled option or gpaite of the cancelled stock appreciation rigtgrsater than the fair market value of the
common stock, or any other action with respecitogtion or stock appreciation right that may lsated as a repricing under the NASDAQ
Stock Market rules.

Non-transferability of Awards. An award granted under the Restated Incentae B not transferable other than by will or taw$ of
descent and distribution, and may be exerciseaguhe participant's lifetime only by the partiaipar the participant's guardian or legal
representative. The Compensation Committee mayetery provide in an award agreement that a paaintipnay transfer an award to a
family member (whether by gift or a domestic relasi order) under such terms and conditions deteairiry the Compensation Committee.

Adjustments upon Changes in Capitalizationin the event of any merger, reorganization sctidation, recapitalization, dividend or
distribution (whether in cash, shares or other ertyp other than a regular cash dividend), stodik, spverse stock split, spin-off or similar
transaction or other change in our corporate siracffecting our common stock or the value therappropriate adjustments shall be made,
in the discretion of the Compensation Committeeh@anumber and class of shares of stock subjebet®estated Incentive Plan, the number
and class of shares of awards outstanding unddReébtated Incentive Plan, the limits on the nundbewards that any person may receive,
the exercise price of any outstanding option otlstgppreciation right, and, if applicable the pariance requirements for performance
awards. The numbers described in this summarydedhe impact of a twenty-for-one reverse stock spl October 16, 2013 (the "Reverse
Stock Split").

Change in Control. The Compensation Committee may in its discretietermine that upon our "Change in Control" (&g term is
defined in the Restated Incentive Plan) (i) optiand stock appreciation rights outstanding as efidite of the Change in Control shall be
cancelled and terminated without payment if the figarket value of one share of our common stoaif éise Change in Control date is less
than the per share option exercise price or stppkegiation right grant price and (ii) performaraseards will be considered to be earned in
full or partially based on the portion of the penfiance period completed as of the Change in Codéatal.

Unless otherwise provided in an award agee, in the event of a Change in Control in whtod successor company assumes or
substitutes for an option, stock appreciation righstricted stock award or restricted stock uwiai@ (or in which we are the ultimate parent
corporation and continue the award), if a partiotfsaemployment with such successor company (oous)subsidiary thereof terminates
within the period following such Change in Contset forth in the award agreement (or prior if apgdile) under the circumstances set for
the award agreement, each award held by suchiparticat the time of such termination of employmeititbe fully vested, and options and
stock appreciation rights may be exercised dutiegperiod following such termination set forth e taward agreement. If the successor
company does not assume or substitute for suckandisag awards held by participants at the timthefChange in Control, then unless
otherwise provided in the award agreement, the @dswaill become fully vested immediately prior teet@hange in Control and will terminate
immediately after the Change in Control.

The Compensation Committee, in its disoretmay also determine that, upon the occurreneeGiiange in Control, each option and
stock appreciation right outstanding shall termenaithin a specified number of days after noticén participant, and/or that each partici
shall receive, with respect to each share of comstack subject to such option or stock appreciatigit, an amount equal to the excess, if
any, of the fair market value of such share immtedjigorior to the occurrence of such Change in @drmiver the exercise price per share of
such option and/or stock appreciation right; sutioant to be payable in cash, in one or more kifid$azk or property, or in a combination
thereof, as the Compensation Committee, in itsreligm, will determine.
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Amendment and Termination.The Board of Directors may alter, amend, sudp@rierminate the Restated Incentive Plan, fronetio
time as it deems advisable, subject to any requntrof applicable law or the rules and regulatiohthe NASDAQ Stock Market for
shareholder approval. However, the Board of Dinectoay not amend the Restated Incentive Plan witsltareholder approval to increase
the number of shares available for awards undeR#stated Incentive Plan, expand the types of enardilable under the Restated Incentive
Plan, materially expand the class of persons édidibparticipate in the Restated Incentive Plamnyt the grant of options or stock
appreciation rights with an exercise or grant pat&ess than 100% of fair market value on the détgrant (except for substitute awards
granted in connection with an acquisition), incestie maximum term of options and stock appregiaiights, increase the limits on shares
subject to grants to a participant or the dollduggayable under performance awards granted #oteipant, cancel an option or stock
appreciation right in exchange for cash or takeauation with respect to an option that may be é@ais a repricing under the rules and
regulations of the NASDAQ Stock Market. No suchi@tby the Board of Directors may alter or impaiyaward previously granted under
the Restated Incentive Plan without the writtenseom of the participant. The Restated Incentiva RIgl expire on the 10th anniversary of
effective date, except with respect to awards thestanding, and no further awards may be grameckafter.

Federal Income Tax Consequenced.he following discussion summarizes certairefatiincome tax considerations of awards unde
Incentive Plan. However, it does not purport tacbmplete and does not describe the state, lodareign tax considerations or the
consequences for any particular individual.

Incentive Stock Options. An optionee who is granted an incentive stqafiom does not realize taxable income at the timeedption is
granted or upon its exercise, although the exero®g subject the optionee to the alternative mimmiax. Upon an optionee's sale of the
shares (assuming that the sale occurs more thapamrs after grant of the option and more thanyaae after exercise of the option), any
gain will be taxed to the optionee as long-termitehpain. If the optionee disposes of the sharaw po the expiration of the one-year and
two-year holding periods, then the optionee widllize ordinary income in an amount generally meadas the excess, if any, of the fair
market value of the shares at the exercise dateearet proceeds of sale, whichever is lower, tveiexercise price. Any gain or loss realized
on such sale of the shares in excess of the ani@antéd as ordinary income will be characterizetbag-term or short-term capital gain or
loss, depending on the holding period.

Non-statutory Stock Options.An optionee does not realize any taxable incatrtbe time a non-statutory stock option is grdntépon
exercise, the optionee realizes taxable ordinargrime measured by the excess of the fair markeewalthe shares on the exercise date over
the exercise price. Upon a disposition of sucheshhy the optionee, any difference between the atealized on the sale and the fair
market value of the shares on the exercise déteated as long-term or shaerm capital gain or loss, depending on the holgiegod, whict
begins at the time of exercise.

Stock Appreciation Rights. No taxable income will be realized by a papigit in connection with the grant of a stock apjattéan right
When the stock appreciation right is exercisedéegient will realize ordinary income in the yadrexercise in an amount equal to the sum
of the amount of any cash received and the faiketaralue of any common stock or other propertgrezd upon the exercise.

Restricted Stock Awards and Performancerdsva A participant will not realize taxable income the grant of a restricted stock aw
or a performance award denominated in shares. atieipant will realize ordinary income at the tithe shares subject to the award become
vested in an amount equal to the excess, if antheofair market value of the shares received amgramount paid by the recipient in
exchange for the shares. A participant may, howelect under Section 83(b) of the Code to recagoiginary compensation income, as of
the date the recipient receives a restricted sa@ekd, equal to the excess, if any, of the fairkeawalue of the stock on the date the award is
granted over any amount paid by the recipient tharge for the stock.
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Upon disposition of shares acquired froatlstawards, the participant will realize a capifain or loss equal to the difference between
the net proceeds of sale and the sum of the anpaichtfor the shares plus any amount realized asamgdincome upon grant (or vesting) of
the shares.

Restricted Stock Units. A participant will not realize taxable income the grant of a restricted stock unit award. Taeigipant will
realize ordinary income at the time the sharesesildp the award are delivered in an amount equile excess, if any, of the fair market
value of the shares of our common stock receivedl amy amount paid by the recipient in exchangehfershares.

Upon disposition of shares acquired fromrdstricted stock unit award, the participant vahlize a capital gain or loss equal to the
difference between the net proceeds of sale ansluimeof the amount paid for the shares plus anyuatmealized as ordinary income upon
grant (or vesting) of the shares.

Company Tax Deduction. We generally will be entitled to a tax deductio connection with an award under the Restatedrtive
Plan (subject to the requirement of Section 162{hihe Code) in an amount equal to the ordinargiine realized by a participant and at the
time the participant realizes such income (for epignon the exercise of a nonqualified stock opti@ection 162(m) of the Code may limit
the deductibility of compensation paid to the CligEcutive Officer and to each of the three othesinhighly compensated executive offic
(other than the Chief Executive Officer and theeERinancial Officer). Under Section 162(m), themaal compensation paid to any of these
specified executives will be deductible only to eheéent that it does not exceed $1,000,000. Howeweican preserve the deductibility of
certain compensation in excess of $1,000,000 ittralitions of Section 162(m) are met with respeawards.

Compensation attributable to stock optiand stock appreciation rights will qualify as penfiance-based compensation not subject to
the cap on deduction if such awards are approveaidmmpensation committee comprised solely of idatdirectors" and the plan contains a
per employee limitation on the number of sharessoich such awards may be granted during a spdqgifégiod, the per-employee limitation
is approved by the shareholders, and the exercigeaat price of the award is no less than therfarket value of the stock on the date of
grant. The Restated Incentive Plan has been debtgrgualify as performance-based for purposesiiéfging the conditions under
Section 162(m) with respect to stock options andksappreciation rights.

Compensation attributable to restrictedlstwvards, restricted stock unit awards and perdioica awards will qualify as performance-
based compensation, provided that: (i) the compemsis approved by a compensation committee casedrsolely of "outside
directors," (ii) the compensation is paid only upba achievement of an objective performance gstalbdéished in writing by the
Compensation Committee while the outcome is subiatBnuncertain, (iii) the Compensation Commitatifies in writing prior to the
payment of the compensation that the performaneéhgs been satisfied, and (iv) prior to the payneéthe compensation, shareholders
have approved the material terms of the awardydich the class of employees eligible for such awtre business criteria on which the
performance goal is based, and the maximum amoufdymula used to calculate the amount, payabtsgitainment of the performance
goal).

The Restated Incentive Plan has been dedigmpermit the Compensation Committee to gramnaiceawards that qualify as
performance-based for purposes of satisfying timglitiens of Section 162(m), thereby permitting aiseceive a full federal income tax
deduction in connection with such awards.

Restricted Stock Units, deferred cash awardl other types of deferred awards may be sutoj&#ction 409A of the Code regarding
non-qualified deferred compensation plans. The Gompntends to use reasonable efforts to desigretheards in a manner that avoids
Section 409A or that is compliant with Section 409A
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The described tax consequences are basear@mnt laws, regulations and interpretationspflihich are subject to change. Recipients
of an award under the Restated Incentive Planrareugaged to discuss the tax consequences of el avith their personal tax advisor.

Because the grant of awards under the Relsbacentive Plan is within the discretion of tbempensation Committee, we cannot
determine the dollar value or number of sharesofroon stock that will in the future be receivedatbocated to any participant in the
Restated Incentive Plan.

Vote Required and Board of Directors' Recommendatio

The affirmative vote of a majority of thetes cast on Proposal 2, to approve the amendmdrreatatement of the Amended and
Restated 2009 Omnibus Incentive Plan, including¢iservation of 3,446,967 shares for issuance uheer, at the Special Meeting at whic
guorum representing a majority of all outstandihgres of common stock of Aastrom is present, eithperson or represented by proxy, is
required for approval of this Proposal 2. As a liesibstentions and broker non-votes will have fieot on this proposal.

The Board of Directors believes that thprapal of the amendment and restatement of the Aleeiand Restated 2009 Omnibus
Incentive Plan, including the reservation of anitioldal 3,446,967 shares for issuance thereundén,the best interest of, and advisable to,
the shareholders and the Company, and the Boddit@gtors has, upon the recommendation of the Cosgteon Committee, approved such
amendment and restatement of the Amended and B&&@09 Omnibus Incentive Plan.

Therefore, the Board of Directors unanimously recormends a vote "FOR" the approval of the Amendment ad Restatement of the
Amended and Restated 2009 Omnibus Incentive Plamdluding the reservation of an additional 3,446,968hares for issuance
thereunder.

Equity Compensation Plan Information

The following table sets forth informatiabout the securities authorized for issuance uadeequity compensation plans as of
December 31, 2013.

(©) -
Number of Securities

(a) (b) Remaining Available for
No. of Securities to be Weighted-Average Future Issuance Under
Issued Upon Exercise of Exercise Price of Equity Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities

Warrants and Rights(2) Warrants and Rights(1) Reflected in Column (a))(3)

Equity compensation

plans/arrangements

approved by

shareholder 297,86( 39.5: 369,34/(4)
Equity compensation

plans/arrangements n

approved by

shareholder N/A N/A N/A

Total 297,86( 39.5: 369,34.

Q) The weighted-average remaining life of outdtag options, warrants and rights is 7.9 years.
(2) There are no outstanding restricted stocksumitrestricted shares.

€)) Maximum option and SAR life in the Restateddntive Plan is ten years and full value awardsitas 1.25 shares
against the Restated Incentive Plan.

(4) See discussion under the headirRydposal 2—Proposal to Approve the Amendment aistaRenent of the Aastrom
Amended and Restated 2009 Omnibus Incentive Rlaluding the Reservation of an Additional 3,446,9ares for
Issuance Thereunder Burn Rate' for the number of securities remaining availdolefuture issuance under equity
compensation plans as of September 30, 2
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STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MA NAGEMENT

The following table sets forth certain infation, as of October 1, 2014, or as otherwiséostt below, with respect to the beneficial
ownership of Aastrom's common stock by (i) all pasknown by Aastrom to be the beneficial ownemnofe than 5% of the outstanding
common stock of Aastrom; (ii) each director anadior nominee of Aastrom, (iii) each executive e#fiof Aastrom named in the Summary
Compensation Table, and (iv) all executive officamnsl directors of Aastrom as a group.

Shares Owned(1

Number of Percentage o
Name and Address of Beneficial Owner(2 Shares Class(3)
Robert L. Zerbe(4 17,61( *
Ronald M. Cresswell(= 17,26: *
Alan L. Rubino(6) 17,751 *
Nelson M. Sims(7 18,96¢ *
Heidi Hagen(8 4,37¢ *
Dominick C. Colangelo(S 53,22¢ *
Daniel R. Orlando(1C 28,49: *
Ronnda L. Bartel(11 26,98¢ *
Gerard Miche 20,00( *
Eastern Capital Limited(1- 1,402,88! 5.7%
Stonepine Capital L 1,700,00! 7.C%
Great Point Partners LL 2,170,001 8.5%
Consonance Capital Management 2,352,941 9.€%
All officers and directors as a group (9 persors 4gompanies)(1: 7,830,50: 31.%

* Represents less than 1% of the outstanding stadr@astrom’'s common stock equivalents.

Q) Beneficial ownership is determined in accordandé wie rules of the SEC and includes voting anéstwment power with respect to
shares. Except as indicated in the footnotes fot#file, to the knowledge of Aastrom, the pers@med in the table have sole voting
and investment power with respect to all shareaimon stock shown as beneficially owned by thermijext to community property
laws, where applicable. The number of shares owaneldpercentage ownership amounts include shamesticted stock granted
under Aastrom's Amended and Restated 2004 Equigntive Plan (the "2004 Plan") and the Aastrom Adeghand Restated 2009
Omnibus Incentive Plan. Pursuant to the rules ®3ERC, the number of shares of Aastrom’'s commak steemed outstanding
includes shares issuable pursuant to options hetllorespective person or group that are currenttycisable or may be exercised
within 60 days of October 1, 2014.

(2 The address for the nine (9) beneficial owrleas are persons is 24 Frank Lloyd Wright Drivebhby K, Ann Arbor, Ml 48105. The
addresses of the four (4) beneficial owners thatcampanies are as follow

a. Eastern Capital Limited - P.O. Box 31300, Grand@ay, KY1-1206 Cayman Islands.
b. Stonepine Capital LP - 475 Gate Five Road 224, Sausalito, CA 94965.
C. Great Point Partners LLC - 165 Mason Street,F3oor, Greenwich, CT 06830.

d. Consonance Capital Management LP - 1370 Avehtlee Americas, Suite 3301, New York, NY 10019.
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3)

(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

Calculated on the basis of 23,785,653 shares ofrsmmstock plus 12,308 shares of Serie® [@eferred stock on an as converted t
for a total of 24,401,053 common stock equivalentstanding as of October 1, 2014.

Includes 17,565 shares issuable upon exercisetmisgheld by Dr. Zerbe that are exercisable within 60-day period following
October 1, 2014.

Includes 15,263 shares issuable upon exeo€isptions held by Dr. Cresswell that are exerdisalithin the 60-day period following
October 1, 2014.

Includes 17,713 shares issuable upon exercisetwiggheld by Mr. Rubino that are exercisable wittiie 60-day period following
October 1, 2014.

Includes 17,497 shares issuable upon exercisetmiggheld by Mr. Sims that are exercisable withie 60-day period following
October 1, 2014.

Includes 4,374 shares issuable upon exer€isptmns held by Ms. Hagen that are exercisabtbiwithe 60-day period following
October 1, 2014.

Includes 33,229 shares issuable upon exercisetainspheld by Mr. Colangelo that are exercisabliniwithe 60-day period following
October 1, 2014.

Includes 18,688 shares issuable upon exercisetaisgheld by Mr. Orlando that are exercisable imithe 60-day period following
October 1, 2014.

Includes 26,988 shares issuable upon exestigptions held by Dr. Bartel that are exercisahinin the 60-day period following
October 1, 2014.

Includes the common share equivalent for 12,308eshaf Series B-2 preferred stock that are corblerinto 50 common shares for
each share of Series B-2 preferred stock.

Includes 151,317 shares issuable upon exercisptimins/warrants that are exercisable within thed&@-period following October 1,
2014.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

Due to the fact that Proposal 2 discussed abowat&slto a compensation plan in which our executffieers and directors will
participate, we are required under Item 8 of ScheddA to furnish executive compensation infornmataguired by Iltem 402 «
Regulation K and certain paragraphs of Item 407 of Regulat®id related to our last fiscal year, 2013. As sucslplv is the Compensatic
Discussion and Analysis section and related comgté@nstables that were included in our Proxy Stagetdated March 31, 2014, subject
update where required.

The Compensation Committee of our BoarBioéctors, which is comprised solely of independdintctors as defined by NASDAQ,
outside directors as defined by Section 162(mheflhternal Revenue Code and non-employee direatdefined by Rule 16b-3 under the
Exchange Act, has been delegated the authorityespbnsibility to review and determine or, in trgigcretion, recommend to our Board of
Directors for determination, the compensation pgekeof our executive officers. Our named executifieers for fiscal 2013 are those
individuals listed in the 2013 Summary Compensation Tablkelow.

A discussion of the policies and decisith& shape our executive compensation programyding the specific objectives and elements,
is set forth below.

Executive Compensation Objectives and Philosophy

The objective of our executive compensagimygram is to attract, retain and motivate taldmbeecutives who are critical for the
continued growth and success of Aastrom and tam afig interests of these executives with thosaiothareholders. To this end, our
compensation programs for executive officers asigied to achieve the following objectives:

. attract and retain talented and experienced exexgjti

. motivate, reward and retain executives whose kndgdeskills and performance are critical to ourcess;

. ensure fairness among the executive managementtgaatognizing the contributions each executivé&esao our success;

. focus executive behavior on achievement of auparate objectives and strategy;

. build a culture of "pay for performance"; and

. align thﬁ_interests of management and sharetsleproviding management with longer-term inceggtithrough equity
ownership.

The Compensation Committee reviews thecation of compensation components regularly to kekure alignment with strategic and
operating goals, competitive market practices agéslative changes. The Compensation Committee mlmtespply a specific formula to
determine the allocation between cash and nonfoasts of compensation. Certain compensation compsnsuch as base salaries, benefits
and perquisites, are intended primarily to atteant retain qualified executives. Other compensalements, such as annual and long-term
incentive opportunities, are designed to motivaie @eward performance. The annual incentive masaamed executive officers to achieve
specific operating objectives for the fiscal ydang-term incentives are intended to reward Aastsdong-term performance and
achievement of specific financial goals and torggtp align named executive officers' interests wfitbse of shareholders.
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Elements of Executive Officer Compensation

Our executive officer compensation progiamomprised of: (i) base annual salary; (ii) annneentive compensation, which is basec
overall company performance and the achievemeimddfidual goals; and (iii) long-term equity incérd compensation in the form of
periodic stock option grants, with the objectiveabfining the executive officers' long-term intdsawith those of the shareholders.

In establishing overall executive compeiagalevels and making specific compensation denssior the executives in 2013, the
Compensation Committee considered a humber ofierit@cluding the executive's position, any apgiile employment agreement, prior
compensation levels, scope of responsibilitiegrmnd current period performance, attainment dfvidual and overall company
performance objectives, external market data arghtien concerns. In addition, the Compensation @dtae considered the results of the
advisory vote by shareholders on the "saypay* proposal presented to stockholders at Aastr@0il3 annual meeting of shareholders. T
was support at the 2013 annual meeting for the emisgttion program offered to Aastrom's named exexufificers with more than 80% of
votes cast in favor. Accordingly, the Committee mad direct changes to Aastrom's executive compiengarogram as a result of the say-
on-pay vote.

The Compensation Committee performs a vewiecompensation for our executive officers anluals part of this review, the
Compensation Committee takes into consideratioin timelerstanding of external market data, includinghpensation practices of compar:
companies (based on size and stage of developnaetjndependent third party market data, includivegRadford Global Life Sciences
Survey. At least every three years, the Compens&@ammittee engages an independent consultantfargean analysis of the current
compensation program. In 2012, the Compensationmitize engaged Frederic W. Cook & Co., Inc. to manfan independent review of the
direct compensation program for our executive effic The consultant reports directly to the Comatos Committee. Other than the worl
performs for the Compensation Committee and theddaederic W. Cook & Co., Inc. does not provigg aonsulting services to Aastrom
Biosciences, Inc. or its executive officers. We ratsp change the base salary of an executive officether times due to market conditions
or if a change in the scope of the officer's resfiulities justifies such consideration. We belig¢liat a competitive base salary is a necessary
element of any compensation program that is dedigmattract and retain talented and experiencedwgives.

Generally, our Compensation Committee nggiand, as appropriate, approves compensationgamaants for executive officers in the
first quarter of each year subject to the termexisting employment agreements with our named dkecafficers, as discussed below, and
timing of the hiring of new executives. Other thaith respect to the compensation of our Chief ExgelOfficer, our Compensation
Committee also takes into consideration the reconaatons for executive compensation made by ouef@ecutive Officer, which
recommendations are generally presented at thedirmer Compensation Committee's review of exeeutiempensation arrangements.

In considering compensation of executive® of the factors the Compensation Committee tatesaccount is the anticipated tax
treatment of various components of compensationd@/eot believe Section 162(m) of the Code, whiehegally disallows a tax deduction
for certain compensation in excess of $1,000,0Ghtoof our named executive officers, will have aenial effect on us. Certain
performance-based compensation approved by shde¥kas not subject to this deduction limit. Oum@nsation Committee's strategy in
this regard is to be cost and tax efficient. Themefthe Compensation Committee intends to presmmmgorate tax deductions, while
maintaining the flexibility in the future to appmwarrangements that it deems to be in our besestteand the best interests of our
shareholders, even if such arrangements do noyalguaalify for full tax deductibility.
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Base Salary

The Compensation Committee performs a vewiEbase salaries for our executive officers afipud/e believe that a competitive base
salary is a necessary element of any compensatimngm that is designed to attract and retain tateand experienced executives. We also
believe that attractive base salaries can motaatereward executives for their overall performamase salaries are established in part k
on the individual experience, skills and expectaatigbutions of our executives and our executipesformance during the prior year.

Mr. Colangelo, Mr. Orlando, Dr. Bartel, Dr. Watlimgpd Mr. Gibson's salaries remained unchanged dseli@ve they are consistent with our
compensation philosophy. Mr. Elliston's salary wdpisted in 2013 to $126,000. The adjustment wagalincreased responsibilities within
the organization. These base salaries are conswsitbnour compensation philosophy.

Annual Non-Equity Incentive Compensation

Prior to May 30, 2014, we were a clinical’/dlopment stage company. As of June 1, 2014, wtedethe development stage and are now
a fully-integrated, commercial-stage biopharmaaalitompany with marketed products as well as a@gweéntal stage product candidates
based on novel technologies. Given the past arrémunature of our business, the determinatiomatial incentives for our executives is
generally tied towards promoting our developmeongpams. Each executive officer has a target cagntive amount that is based on a
percentage of his or her base salary. The amouheafash incentives awarded by the Compensatiom@ibee each year is tied to the
achievement of performance and corporate goalsystite Board of Directors or the Compensation Cotte®j which are designed to capture
the important operational and financial aspectheforganization. The key 2013 corporate objectivese: (1) successfully execute the
Phase 2b ixCELL-DCM trial, (2) advance capital iregsefforts to fund our clinical programs, (3) ireptent manufacturing process
enhancements, (4) broaden product portfolio anih{p)ement cost savings consistent with corporateeyy.

The target incentive bonus percentage20a8, as a percentage of base salary, were asfolldr. Colangelo, 50%, Mr. Orlando, 40%;
Dr. Bartel, 35%, Dr. Watling, 35%, Mr. Gibson, 3@%d Mr. Elliston, 20%. If we achieve corporate parfiance goals in excess of target
levels, or if the professional effectiveness opadific executive officer helped us achieve spedaifirporate objectives or otherwise
contributed to our overall success, the incentpaad to our executive officers can exceed the taageunts. The 2013 bonus awards were
based upon the Company's achievement of certaporate and individual performance goals duringytiar.

Long-term Equity Incentive Compensation

Long-term incentive compensation allowsdlecutive officers to share in any appreciatiothsvalue of our common stock. The
Compensation Committee believes that stock optastigipation aligns executive officers' interestighvthose of the shareholders. The
amounts of the awards are designed to reward pafsirmance and create incentives to meet long-tdjectives. Awards are made at a level
calculated to be competitive within the biotechigglindustry, as well as a broader group of comaofecomparable size and complexity. In
determining the amount of each grant, the CompeEms&ommittee takes into account the number ofeshheld by the executive prior to the
grant. In 2013, the Compensation Committee eng&gederic W. Cook & Co., to perform an independentew of the Incentive Plan option
grant practices. During 2013, awards were provialdg to new employees as the Compensation Comnu#ezmined that an independent
review would be performed prior to determining angany-wide grant.

Stock option awards provide our executiffeeers with the right to purchase shares of ounown stock at a fixed exercise price, sutk
to continued employment with our company. Stock
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options are earned on the basis of continued setoias and generally vest over four years. Alhtgaeed to be approved by our Board of
Directors or Compensation Committee. All stock ops will be awarded at fair market value and basedur closing market price on the
grant date.

Other Compensation

Generally, benefits available to executificers are available to all employees on simitgams and include health and welfare benefits,
paid time-off, life and disability insurance and@l(k) plan.

We provide the benefits above to attrack i@tain our executive officers by offering compaien that is competitive with other
companies similar in size and stage of developnidrgse benefits represent a relatively small pordibtheir total compensation.

Compensation Committee Report

The Compensation Committee has revieweddsulissed the foregoing Compensation Discussidrifaalysis required by Iltem 402(b)
of Regulation S-K with management and, based oh sadew and discussions, the Compensation Comaniteommended to our Board of
Directors that the Compensation Discussion and yamabe included in this proxy statement.

Compensation Committee Members:

Alan L. Rubino, Chairman
Robert L. Zerbe, M.D.
Heidi Hagen

This report shall not constitute "solicgimaterial," shall not be deemed "filed" with thec8rities and Exchange Commission and is not
to be incorporated by reference into any of oueothings under the Securities Act of 1933, as adeal or the Securities Exchange Act of
1934, as amended, except to the extent that wéfispélg incorporate this report by reference thare
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Summary Compensation Table
Summary Compensation Table

The following table summarizes all compéiaseearned by or paid to Dominick C. Colangelar, chief executive officer effective
March 1, 2013, Tim M. Mayleben, our chief executdficer until December 14, 2012, Daniel R. Orlandor chief operating officer (served
as interim president and chief executive officeiliMarch 1, 2013), Ronnda L. Bartel, our chiefesttific officer until December 31, 2013,
Sharon M. Watling, our vice president of clinicaMglopment until April 26, 2013, Brian D. Gibsomyrwice president of finance, chief
accounting officer and treasurer until August 3112, and Michael W. Elliston, our controller, chaéfcounting officer and treasurer until
May 15, 2014, (the "named executive officers") dgrihe fiscal years ended December 31, 2011, 20d2@13, respectively.

2013 SUMMARY COMPENSATION TABLE

Non-Equity
Name and Option Incentive Plan All Other
Principal Salary Bonus Awards Compensation  Compensation Total
Position Year ($) ($) ($)(1) ($)(2) ($)(3) ($)
Dominick C.
Colangelc 201: $ 358,33(4) $ — $ 937,88 $ 89,58 $ 59,2645) $ 1,445,06
President and
CEO 201z $ —  $ — % — $ — 3 —  $ =
2011 $ —  $ — % — $ — 3% —  $ —
Tim M. Mayleben 201 $ — 3 — 3 — $ — $ — 3 —
Former
President and
CEO 201z $ 407,2946) $ — 87521 $ — $ 44,3847) $ 1,326,89
2011 $ 425,000 $ 23,75((8) $ 1,05513 $ 191,25( $ 11,35¢7) $ 1,706,481
Daniel R.
Orlando, 201 $ 285,000 $ 35,00(9) $ — $ 45,60( $ 46,591(10)% 412,19
Chief Operatin
Officer 201z $ 99,94{(11)% — $ 48546t $ — % 44: $ 585,85
2011 $ —  $ — % — $ — % —  $ —
Ronnda L. Bartel 201: $ 260,000 $ —  $ — $ — 3 28,85¢12)%  288,85¢
Former Chief
Scientific
Officer 201z $ 253,07t $ —  $ 20917 $ — $ 9,61¢ $  471,87.
2011 $ 243,38¢ $ 14,81413)$ 23593¢ $ 85,18t $ 7,14t $ 586,47
Sharon M.
Watling, 201 $ 79,81(14)% — % — $ — $ 185,29Y16)%  265,11(
Former Vice
Presiden 201z $ 245,000 $ — $ 199,06: $ — 3 10,42¢16)$  454,49:
Clinical
Developmen 2011 $ 210,62(15)% — $ 33317¢ $ 70,000 $ 9,714(16)%  623,51¢
Brian D. Gibson 201 $ 110,00(17)% — 3 — $ — $ 32,43419)%  142,43!
Former Vice
President o 201z $ 165,000 $ — $ 31936 $ — 3 21,14419)%  505,51:
Finance, Chief
Accounting 2011 $ 123,33(18)% — $ 10553 $ 40,000 $ 6,46¢19)% 275,33
Officer and
Treasure
Michael W.
Elliston, 201: $ 113,45(20)% — 8 — $ 17,50C $ 4,811(21)% 135,76t
Former
Controller,
Chief
Accounting 201z $ — 3 — 3 — $ — $ — $ —
Officer and
Treasure 2011 $ — % — % — 3 — $ — 8 —
(1) Amount reflects the grant date fair value of thened executive officer's stock options, calculateddcordance with FASB ASC Topic 718. For purpades

this calculation, we have disregarded forfeiturguagptions. For a discussion of the assumptions insealculating these values, see Note 3 to ousalifated
financial statements in our annual report on FobaKor the fiscal year ended December 31, 20Rifivith the SEC on March 13, 2014.

) Amounts reflected in this column were awarded pamsto individual's employment agreement, as apbl& as described in more detail below.

?3) The all other compensation column includes Aastcomtributions to 401(k) Supplemental RetirementRIgt01(k) Plan), as detailed in footnotes 5, 7,120
16, 19 and 21. None of the named executive officersived perquisites having an aggregate val$d@f000 or more in the fiscal years ended Decedber
2013, 2012 or 2011, respectively. All other compios also includes the portion of medical, dentsion and long term disability premiums by Aastron
behalf of the named executive officers. These hinafe offered to all fL-time Aastrom employee
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Mr. Colangelo became our President and Chief Exex@fficer effective as of March 1, 2013. This ambrepresents the salary earned by Mr. Colangelo
subsequent to his employment.

This amount includes Aastrom contributions madeltoColangelo's 401(k) Plan of $6,898 and $35,12¢imnbursable commuting expenses in the fiscat yea
ended December 31, 2013.

Mr. Mayleben resigned as our President and Chiethtive Officer effective as of December 14, 200l#s amount represents the salary earned by
Mr. Mayleben prior to his resignation.

These amounts include Aastrom contributions madértdviayleben's 401(k) Plan of $9,531, $9,494 ah@,625 in the fiscal years ended December 31, 2012
and 2011 and in the six-month period ended DeceBihe2010, respectively. The amount in 2012 inctugl@acation payout to Mr. Mayleben of $32,693.

Represents cash performance bonus awarded to Mtebdn on May 14, 2012 based on the achievemegalf for Aastrom set by the Compensation
Committee of the Board of Directors.

This amount represents a bonus paid to Mr. Orldadhis service as Aastrom's interim President@hif Executive Officer.

This amount includes Aastrom contributions madeltoOrlando's 401(k) Plan of $10,747 and $18,326eahbursable commuting expenses in the fiscal year
ended December 31, 2013.

This amount represents the salary earned by Man@d during fiscal 2012 after his employment comeeerin August 2012.
This amount includes vacation payout of $20,000wes paid in January 2014.

Represents the cash performance bonus awarded BaRel on May 2, 2012 based on the achievemegoals for Aastrom and Dr. Bartel set by the
Compensation Committee of the Board of Directors.Bartel ceased to be employed by the CompanyemreMber 31, 2013.

Represents the salary earned by Dr. Watling poigkgril 26, 2013.

Effective March 22, 2011, Dr. Watling was made geceitive officer of Aastrom. This amount represehéssalary earned by Dr. Watling during the fisezd
ended December 31, 2011. Dr. Watling ceased taripoged by the Company on April 26, 2013.

These amounts include Aastrom contributions madgrt@Vatling's 401(k) Plan of $2,501, $8,575 ancD88 in the fiscal years ended December 31, 2013,
2012 and 2011, respectively. The amount in 2018iatdudes $163,333 in severance and $18,846 iaticacpayout.

Represents the salary earned by Mr. Gibson priéwtgust 31, 2013, on which date Mr. Gibson ceasdibtemployed by the Company.

Effective October 13, 2011, Mr. Gibson was promdtech Controller to Vice President of Finance, Giecounting Officer and Treasurer and executive
officer of Aastrom. This amount represents thergaarned by Mr. Gibson during the fiscal year ehBecember 31, 2011.

These amounts include Aastrom contributions madértaSibson's 401(k) Plan of $4,331, $5,775 and 44 ,in the fiscal years ended December 31, 2013,
2012 and 2011, respectively. The amount in 201@iatdudes $12,693 in vacation payout.

Effective August 23, 2013, Mr. Elliston was appeihiController, Chief Accounting Officer and Treasuand executive officer of Aastrom. This amount
represents the salary earned by Mr. Elliston duttiregfiscal year ended December 31, 2013. Mr.tBlizeased to be employed by the Company on May 15,
2014.

This amount includes Aastrom contributions madeltoElliston's 401(k) Plan of $3,945 during thecii§year ended December 31, 2013.
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Grants of Plan-Based Awards

The following table sets forth informatioancerning non-equity incentive plan awards andviddal grants of stock options and
restricted stock made during the fiscal year eridecember 31, 2013 to each of the named executfief.

All
Other  All Other
Stock Option

Estimated Future Payouts  Estimated Future Payouts AWwards: Awards: Exercise Grant

Under Non-Equity Incentive  Under Equity Incentive Plan Number Numberof — or Date
Plan Awards Awards of . Base Fair
Shares o Securities  Price Value
Underlying of Option of
Threshold Maximum Threshold Target Maximum Stock or Option
Grant Target Units Options  Awards Awards
Name Date ®O GO _®E (#) (#) #) (#) (#) ($1Sh)(3) _ ()@
Dominick
C.
Colang — 215,000 215,00( — — — — — — —
03/06/201. — — — — — — — 55,00: 25.8( 937,88«
Daniel R.

Orlandc — 114,000  114,00( — — — — — — —
Ronnda

L.

Bartel — 91,00( 91,00( — — — — — — —
Sharon

M.

Watling —  85,75( 85,75( — — — — — — —
Brian D.

Gibson — 49,50( 49,50( — — — — — — —
Michael

W.

Elliston —  25,20( 25,20( — — — — — — —
1) Represents the amount to which such executive wmeilehtitled if Aastrom did not achieve its anrpetformance targets.
) Represents the amount to which such executive wmeilehtitled if Aastrom achieves 100% of its anmpeaformance targets.
?3) Represents the closing price of Aastrom Bioscignioes on the NASDAQ Capital Market on the dateycdnt.

(4) Represents the total ASC 718 fair value of theoopéwards.
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Outstanding Equity Awards at Fiscal Year End

The table below reflects all outstandingiggawards made to each of the named executiveenéf that were outstanding at
December 31, 2013. We currently grant stock-basedds pursuant to our Amended and Restated 20098Ds1mcentive Plan and have
outstanding awards under our Amended and Rest@@% @mnibus Incentive Plan.

OUTSTANDING EQUITY AWARDS AT DECEMBER 31, 2013

Option Awards

Number of Number of
Securities Securities
Underlying Underlying
Unexercised Unexercised Option Option
Options (#) Options (#) Exercise Expiration
Name Grant Date(1) Exercisable(1) Unexercisable(1) Price ($) Date
Dominick C. Colangel 3/6/201(5) — 55,00 $ 25.8( 3/6/202:
Daniel R. Orlandt 10/23/201. 6,251 18,75( $ 29.4C 10/23/202:
Ronnda L. Barte 6/25/201:(4) 2,93t 2,44t $ 45.2( 6/25/202.
5/3/201:(2) 2,33t 3,891 $ 49.8( 5/3/202:
3/21/201.(2) 2,44¢ — $ 452 3/21/202:
9/22/201((2) 5,241 1,21C $ 29.8( 9/22/202(
4/23/201((2) 3,93¢ 56z $ 36.0( 4/23/202(
7/31/200! 1,56: — $ 64.0C 7/31/201!
10/31/200:(3) 1,56: — $ 64.0C 10/31/201
11/30/200 16¢ — $ 147.2( 11/30/201
9/6/200° 44C — $ 179.2( 9/6/201°
10/16/2001 1,56: — $ 217.6( 10/16/201
Michael W. Elliston 5/3/2014(2) 93¢ 156z $ 49.8( 5/3/202:
12/20/201. 2,50( 2,50C $ 37.2C 12/20/202.
(1) Unless otherwise noted, options vest over a pariddur years, with 25% vesting on the first anmgégey of the date of
grant and 6.25% vesting each quarter thereafter.
(2) These options vest in equal quarterly instatits over a four-year period beginning on the gdaité.
3) One third of these options vest on the firstigersary of the grant date. Thereafter, the raingioptions vest in eight
equal quarterly installments.
(4)  These options vest in eleven equal quarterly ilm&lts commencing on the grant date.

()

These options vest over a period of four yeard) @8% vesting on the first anniversary of the ddtgrant and 75%
vesting in equal monthly installments over threargehereaftel

Option Exercises and Stock Vested

There were no option awards exercised lyyoduour executive officers, nor did any stock asgavest, during 2013.

Employment Contracts, including Termination of Employment and Change of Control Arrangements

The following are summaries of the agreemharnith our named executive officers.
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Mr. Colangelo's Agreement

On March 4, 2013, Mr. Colangelo and Aastemtered into an Employment Agreement (the "ColemBenployment Agreement") and
became our new Chief Executive Officer. The EmplegtAgreement provides that Mr. Colangelo will figeean initial annual base salary
$430,000 and his base salary shall be reviewedadlgry Aastrom. Under the Employment Agreement, ®lolangelo will also be eligible
receive cash incentive compensation as determipédhbtrom. Mr. Colangelo's target annual incentwepensation shall be 50% of his
then-current base salary. Under the Colangelo Eynmoit Agreement, Aastrom agrees to grant to Mra@gélo options to purchase 55,001
shares of Aastrom's common stock; additionally ftome to time and at the discretion of our Boardétctors, Aastrom may grant to
Mr. Colangelo additional options to purchase shaf@sastrom's common stock pursuant to Aastrongs-turrent equity plan.

In the event of his termination prior t€hange in Control by Aastrom without Cause or by @blangelo for Good Reason (as such
terms are defined in the Employment Agreement)trdas shall pay Mr. Colangelo an amount equal tdwe/enonths of his theourrent bas
salary in equal installments over the grear period following the date of termination of leimployment. In the event of his termination wi
twelve (12) months following a Change in ControlAgstrom without Cause or by Mr. Colangelo for Gé&ahson, Aastrom shall pay
Mr. Colangelo an amount equal to eighteen monthssothen-current base salary in one lump sumitheeevent, subject to Mr. Colangelo's
co-payment of premiums at the active employeeés Mt. Colangelo would also be entitled to contohparticipation in our company-
sponsored group health, dental and vision progfamk2 months following the date of termination..Mdolangelo's right to receive any
severance payment and to continue his participétisnch health programs is conditioned upon amgestito Mr. Colangelo's signing and
not revoking a general release of claims.

In addition, during his employment and afegmination of the Employment Agreement, Mr. @gjalo has agreed to keep Aastrom's
confidential information in confidence and trustidras agreed not to use or disclose such confalentormation without Aastrom's written
consent except as necessary in the ordinary cofigerforming his duties to Aastrom. During themtesf the Employment Agreement and
a period of twelve months thereafter Mr. Colang®n agrees not to compete with Aastrom and nsblicit employees, customers or
suppliers of Aastrom.

Mr. Orlando's Agreement

On April 3, 2013, Mr. Orlando and Aastrontezed into an Employment Agreement (the "OrlandgpByment Agreement™). The
Employment Agreement provides that Mr. Orlando velteive an initial annual base salary of $285#&@@ his base salary shall be reviewed
annually by Aastrom. Under the Employment Agreembeint Orlando will also be eligible to receive cashentive compensation as
determined by Aastrom. Mr. Orlando's target anim@dntive compensation shall be 40% of his themerurbase salary.

In the event of his termination prior t&€hange in Control by Aastrom without Cause or by ®ilando for Good Reason (as such terms
are defined in the Employment Agreement), Aastrballpay Mr. Orlando an amount equal to nine mowthsis then-current base salary in
equal installments over the nine (9) month perabbiving the date of termination of his employmentthe event of his termination within
twelve (12) months following a Change in ControlAgstrom without Cause or by Mr. Orlando for GoagbBon, Aastrom shall pay
Mr. Orlando an amount equal to nine months of léntcurrent base salary in one lump sum. In eithient, subject to Mr. Orlando's co-
payment of premiums at the active employee's KiteQrlando would also be entitled to continuedtiggration in our company-sponsored
group health, dental and vision programs for niraths following the date of termination. Mr. Orlarsiright to receive any severance
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payment and to continue his participation in suehlth programs is conditioned upon and subjectitoOfilando's signing and not revoking a
general release of claims.

In addition, during his employment and afegmination of the Employment Agreement, Mr. @da has agreed to keep Aastrom's
confidential information in confidence and trustldras agreed not to use or disclose such confaléntormation without Aastrom's written
consent except as necessary in the ordinary cofipserforming his duties to Aastrom. During thentesf the Employment Agreement and
a period of twelve months thereafter, Mr. Orlantimagrees not to compete with Aastrom and notlioisemployees, customers or suppl
of Aastrom.

Dr. Bartel's Agreement

On March 22, 2011, Dr. Bartel and Aastrotteeed into an employment agreement (the "2011 Bynpént Agreement") that replaced
and superseded her December 2009 employment agre@he"2009 Employment Agreement"). The 2011 Eypient Agreement provide
that Dr. Bartel would receive an initial annual daslary of $243,389, which was the same annual &&lary provided under the 2009
Employment Agreement. Under the 2011 EmploymeneAgrent, Dr. Bartel's annual base salary was tedrtermined annually by the
Compensation Committee after consultation with@B©O. The 2011 Employment Agreement also providat E. Bartel would be eligible
to receive cash incentive compensation, as detedriy the Compensation Committee after consultatitimthe CEO from time to time,
with a target annual incentive compensation of 3B%er then-current base salary.

Under the 2011 Employment Agreement, inehent of Dr. Bartel's termination by Aastrom witih@€ause or by Dr. Bartel for Good
Reason (as such terms are defined in the 2011 Emplat Agreement), and subject to Dr. Bartel sigrargeneral release of claims, Aastrom
agreed to pay Dr. Bartel an amount equal to ninethsoof her then-current base salary in nine sabatly equal monthly installments.
Additionally, the 2011 Employment Agreement prowdbat all stock options and other stock-based dsvathich would have vested had
Dr. Bartel remained employed for an additional nimenths following the date of termination would bee exercisable as of the date of
termination. Dr. Bartel would also be entitled tmtinued participation in our group health, demtadl vision programs for nine months
following the date of such termination.

Under Dr. Bartel's employment agreementh@event of her termination by Aastrom withouu€aor by Dr. Bartel for Good Reason
within 12 months following a Change in Control &gh term is defined in Dr. Bartel's employmeneagnent), and subject to Dr. Bartel's
signing a general release of claims, Aastrom agre@dy to Dr. Bartel a lump-sum cash payment iamount equal to 12 months of her
then-current base salary (or her base salary @tefinmediately prior to the Change in Controhigher). Dr. Bartel's employment agreement
additionally provided that, notwithstanding anythito the contrary in any applicable option agreenoeistock-based award agreement, all
stock options and other stoblased awards held by Dr. Bartel would immediateleterate and become exercisable as of the terioindate
Under the employment agreement, Dr. Bartel woudd ale entitled to continued participation in ouswgr health, dental and vision programs
for 12 months following the date of such terminatio

Under Dr. Bartel's employment agreement Bartel agreed to keep Aastrom's confidentialrimiation in confidence and trust, during
her employment and after the termination of herlegmment (the "Confidentiality Obligations"), andragd not to use or disclose such
confidential information without Aastrom's writteensent except as necessary in the ordinary cofipserforming her duties to Aastrom.
Dr. Bartel also agreed that, during her employnagméement and for a period of 12 months thereafherwould neither compete with
Aastrom nor solicit any employees, customers opkers of Aastrom.
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Dr. Bartel resigned from her position as @ompany's Chief Scientific Officer effective dDecember 31, 2013. In connection with her
resignation, Dr. Bartel entered into a Consultiegvi&es Agreement with the Company, effective adasfuary 1, 2014 through June 2014.
The Consulting Services Agreement fully supersetled011 Employment Agreement, except for certantigns, including the
Confidentiality Obligations, which remain in fubbfce and effect. Following the expiration of themeof the Consulting Services Agreement,
Dr. Bartel has provided additional consulting seegito the Company on an hourly basis.

Dr. Watling's Agreement

Sharon Watling, PharmD and Aastrom wer¢igmto an Employment Agreement dated March 221201 "Watling Employment
Agreement”). The Watling Employment Agreement pded that Dr. Watling would receive an initial anhbase salary of $190,000, and her
base salary was to be redetermined annually b€ timepensation Committee after consultation with@HO. Under the Watling Employme
Agreement, Dr. Watling was also eligible to recedash incentive compensation as determined by timep€nsation Committee after
consultation with our CEO from time to time. Dr. Yag's target annual incentive compensation w&é 85 her then-current base salary.

In the event of her termination by Aastraithout Cause or by Dr. Watling for Good Reasongiash terms were defined in the Watling
Employment Agreement), and subject to Dr. Watlisigsing a general release of claims, Aastrom abre@ay Dr. Watling an amount eqt
to nine months of her then-current base salaryria substantially equal monthly installments. Agfiailly, all stock options and other stock-
based awards which would have vested had Dr. Vgatémained employed for an additional nine montiisving the date of termination
was to become exercisable as of the date of tetimmdr. Watling would also be entitled to contatlparticipation in our group health,
dental and vision programs for nine months follagvihe date of termination.

In the event of her termination by Aastraithout Cause or by Dr. Watling for Good Reasorhinitwelve months following a Change
in Control (as such term is defined in the WatliEgployment Agreement), and subject to Dr. Watlisigming a general release of claims,
Aastrom agreed to pay to Dr. Watling a lump-sunhgasyment in an amount equal to twelve months othen-current base salary (or her
base salary in effect immediately prior to the Gieim Control, if higher). Additionally and notwgtanding anything to the contrary in any
applicable option agreement or stock-based awarkatent, all stock options and other stock-basetdswheld by Dr. Watling would
immediately accelerate and become exercisable the aérmination date. Dr. Watling would also bétld to continued participation in our
group health, dental and vision programs for twehanths following the date of termination.

In addition, during her employment and rafégmination of the Watling Employment Agreemddit, Watling agreed to keep our
confidential information in confidence and trustlaagreed not to use or disclose such confidemtfatiation without Aastrom's written
consent except as was necessary in the ordinargeod performing her duties to Aastrom. During tiven of the Watling Employment
Agreement and for a period of twelve months theeeddr. Watling also agreed not to compete withtAaa and not to solicit employees,
customers or suppliers of Aastrom.

In connection with the Company's corporatgructuring, Dr. Watling's employment agreemeith the Company was terminated
without Cause effective as of April 26, 2013, ahd w/as paid severance in accordance with the tefm&tling Employment.

Mr. Gibson's Agreement

On October 26, 2012, Brian Gibson and Aestentered into an Employment Agreement (the "GillSmployment Agreement"). The
Gibson Employment Agreement provided that Mr. Gibso
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would receive an initial annual base salary of $266 and his base salary would be reviewed annbglkastrom. Under the Gibson
Employment Agreement, Mr. Gibson was also eligtbleeceive cash incentive compensation as detechtipédastrom. Mr. Gibson's target
annual incentive compensation was 30% of his thereat base salary. Under the Employment Agreenfiem time to time and at the
discretion of management and Aastrom's Board céddars, Aastrom agreed to grant to Mr. Gibson astim purchase shares of Aastrom's
common stock pursuant to Aastrom's then-currenityqlan.

In the event of his termination by Aastrasthout Cause or by Mr. Gibson for Good Reasors(a terms are defined in the
Employment Agreement), and subject Mr. Gibson'miagyand not revoking a separation agreement ticiides a general release of claims,
Aastrom agreed to pay Mr. Gibson an amount equsiktmonths of his then-current base salary irsatxstantially equal monthly
installments. Subject to Mr. Gibson's co-paymergreimiums at the active employee's rate, Mr. Gibvgas also entitled to continued
participation in our company-sponsored group hedkimtal and vision programs for six months followithe date of termination.

In addition, during his employment and afegmination of the Gibson Employment Agreement, @libson agreed to keep Aastrom's
confidential information in confidence and trustlaagreed not to use or disclose such confidemtfatiation without Aastrom's written
consent except as was necessary in the ordinargeof performing his duties to Aastrom. During tbiem of the Employment Agreement
and for a period of six months thereafter Mr. Gibatso agreed not to compete with Aastrom andmsblicit employees, customers or
suppliers of Aastrom.

Mr. Gibson resigned from his position as @ompany's Vice President, Finance effective asuglist 31, 2013. No severance was
payable under the Gibson Employment Agreement.

Acceleration of Vesting Under Stock Option Plans

Generally, in the event of a Change in @drdf Aastrom (as defined in our Incentive Pladmgwards under the Incentive Plan are not
assumed or substituted, awards shall vest on theritar to the Change in Control and terminatelmday of the Change in Control. If
assumed or substituted and the participant's Bafadrectors membership or services to Aastromtamminated by Aastrom within
12 months of the Change in Control, the awardd sleabme fully vested and exercisable and may kecesed at any time prior to the earlier
of the expiration date of the award or within threenths of the date of termination. However, if thie market value on the date of the
Change in Control is less than the exercise priiteeooption or stock appreciation right, such optor stock appreciation right shall then
terminate on the date of the Change in Control.
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The following table sets forth aggregatinested payment obligations to each of the namedaive officers assuming a termination
occurred on December 31, 2013:

Before Change in After Change in

Control Control
Termination Termination Voluntary
w/o Cause or for w/o Cause or for Termination Death Disability
Name Benefit Good Reason ($)  Good Reason ($)(1 ($) ($) ($)
Dominick
C.
Colangelc Severance Pe 430,00( 645,00( — — —
Health Care
Benefits 21,00: 31,50 — — —
Equity Award
Acceleratior —(2) —(2) — — —
Total 451,00: 676,50: — — —
Daniel R.
Orlando  Severance Pe¢ 213,75( 285,00( — — —
Health Care
Benefits 15,75: 21,00: — — —
Equity Award
Acceleratior —(2) —(2) — — —
Total 229,50: 306,00: — — —
Ronnda L.
Bartel Severance Pe 195,00( 260,00( — — —
Health Care
Benefits 5,18¢ 6,91¢ — — —
Equity Award
Acceleratior —(2) —(2) — — —
Total 200,18t 266,91« — — —
Michael W.
Elliston Severance Pe¢ — — — — —
Health Care
Benefits — — — — —
Equity Award
Acceleratior —(2) —(2) — — —
Total — — — — —

(1)  This represents the cumulative value of the ecuitgirds that would accelerate upon a change ina@ofitne amount
represents the difference between the price otommmon stock at the last business day of the ragis$ last completed
fiscal year and the exercise price multiplied by ttumber of options that would accelerate.

(2) The price of our common stock at the last hess day of the registrant's last completed figeat is less than the
exercise price of all options held by individualsae. As such, no value has been assigned to @ejeaation that may
occur upon a termination or a change in con

Compensation of Directors

The Director Compensation table reflecks@npensation awarded to, earned by or paid tononremployee directors for the fiscal year
ended December 31, 2013.
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DIRECTOR COMPENSATION
FOR THE TWELVE MONTHS ENDED
DECEMBER 31, 2013

Fees

Earned

or Paid Stock Option Other
Name in Cash ($) Awards ($) Awards ($)(1) Compensation ($) Total ($)
Robert L. Zerbe $ 80,00( — $  20,22¢ — $ 100,22¢
Ronald M. Cresswell(z $ 40,00( — $  20,22¢ — $ 60,22¢
Alan L. Rubino $ 43,50( — $ 20,22¢ — $ 63,72¢
Nelson M. Sim: $ 45,00( — $ 20,22¢ — $ 65,22¢
Heidi Hagen(3 $ 10,00( — $ 15,45: — $ 25,45;

(1) Amount reflects the grant date fair valuelef hamed director's stock options, calculated ao@ance with FASB ASC
Topic 718. For purposes of this calculation, weehdisregarded forfeiture assumptions. For a disouss the
assumptions used in calculating these values, st Nto our consolidated financial statementsiinamnual report on
Form 10-K for the fiscal year ended December 313%iled with the SEC on March 13, 2014. The distus below
provides details as to the aggregate number oboptivards outstanding at fiscal year end.

(2 Mr. Cresswell resigned from the Board of Dioes, effective as of May 7, 2014.

€)) Ms. Hagen joined the Board of Directors in Augus2@13.

At least every three years, the Compensaiommittee will engage an independent consultapetform an analysis over the non-
employee director compensation program. In 2012 dbmpensation Committee engaged Frederic W. CoGlo & perform an independent
review of the compensation program for non-emplajieectors. The review indicated that the non-empgéodirectors were slightly below the
median for cash compensation and option award cosgten. The Compensation Committee determined®H8 cash compensation would
increase slightly. The annual fee for each Boardthbrex is $30,000 and the committee chair fees ®thdit Committee and Compensation
Committee are $10,000 and $8,500, respectively.afimual stock option grant increased from 2,758,600 shares and vest over one year in
equal monthly increments.

Fees Earned or Paid in Cash.The Chairman of the Board of Directors, if arggeives an annual fee of $80,000 paid in equaitgrly
increments and does not receive additional feemasdividual committee member. Each non-employesctbr receives an annual fee of
$30,000 paid in equal quarterly increments. Tharpbeson of each standing committee receives aitiadal annual fee of $10,000 for the
Audit Committee, $8,500 for the Compensation Corteaiand $8,000 for the Governance and Nominatinmgr@ittee and each non-chair
committee member receives an additional annuabf&d,000, payable quarterly.

Stock and Option Awards.We have in place a non-employee director corsgtson policy whereby a non-employee director who
continued to serve beyond an Annual Meeting of &talders would receive a stock option to purcha@@®Bshares granted on the date of
each Annual Meeting of Shareholders, with an egerprice equal to the fair market value of the cammstock on the date of grant, vestin
equal monthly increments over a period of one yiawly elected directors joining the Board of Di@s during the period between Annual
Meetings of Shareholders would receive a granafpro rata amount of the 3,000 shares subjecttiorofreflecting the period of time until
the next Annual Meeting of Shareholders). Thesétgguants would be made under the terms of thetiexj equity compensation plans, as
previously approved by the shareholders. Amountlérstock and option awards columns represerdadgesgate grant date fair value
computed in accordance with FASB ASC Topic 718rédjarding forfeiture assumptions). For a discuseiathe assumptions used in
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calculating the dollar amount recognized, see 8dteour consolidated financial statements in gumuial report on Form 10-K for fiscal year
2013 filed with the SEC on March 13, 2014.

Stock options issued to directors shathiaate and no longer be exercised after the firsictur of (a) the expiration date of the option,
(b) at any time prior to the expiration of 24 mantfter the date on which the service to Aastrotariminated, or (¢) a change in control ta
extent provided in the stock option agreement.

Option Holdings. Non-employee directors held the following stagitions as of December 31, 2013:

Director Stock Options
Robert L. Zerbe 16,06¢
Ronald M. Cresswe 15,26:
Alan L. Rubino 16,21«
Nelson M. Sims 15,99¢
Heidi Hager 3,75(

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

During the fiscal year ended December 8132 Mr. Rubino, Ms. Hagen and Dr. Zerbe servethasnembers of our Compensation
Committee. None of the members of our Compens&@mmmittee is, or has been, an officer or employfe®ucs or any of our subsidiaries.
During the last year, none of our executive officeerved as: (1) a member of the compensation cheenfor other committee of the boarc
directors performing equivalent functions or, ie tibsence of any such committee, the entire bdatiextors) of another entity, one of
whose executive officers served on the compensatammittee; (2) a director of another entity, oh@bose executive officers served on the
compensation committee; or (3) a member of the @msation committee (or other committee of the badudirectors performing equivalent
functions or, in the absence of any such committeeentire board of directors) of another entitye of whose executive officers served as a
director on our Board of Directors.
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SHAREHOLDER PROPOSALS TO BE PRESENTED
AT NEXT ANNUAL MEETING

Under Aastrom's Bylaws, in order for busmand director nominations to be properly brolgtibre a meeting by a shareholder, such
shareholder must have given timely notice themaaftriting to the Corporate Secretary of Aastrom.beatimely, such notice must be recei
at Aastrom's principal executive offices not ldsst 120 calendar days in advance of the one yedveasary of the date Aastrom's proxy
statement was released to shareholders in connestib the previous year's Annual Meeting of Shateérs, except that (i) if no Annual
Meeting was held in the previous year, (ii) if thete of the Annual Meeting has been changed by tharethirty calendar days from the date
contemplated at the time of the previous year'sypstatement or (iii) in the event of a special tiveg then notice must be received not later
than the close of business on the tenth day foligwiie day on which notice of the date of the nmgetvas mailed or public disclosure of the
meeting date was made.

If none of the events described in (i) thgb (iii) above occur, then the deadline for subingtshareholder proposals or nominations for
directors for inclusion in our proxy statement &o of proxy pursuant to Rule 14a-8 of the SEQ&xp rules for the next Annual Meeting
of Shareholders will be December 1, 2014 and sleédleh proposals submitted outside the processBsilef 14a-8 received after December 1,
2014 will be considered untimely under Aastrom'$aBss. In order to be brought before the next Anmdeéting, any such proposal or
nomination must include the relevant informationmerguired under our Bylaws and must otherwise rapplicable requirements of the SEC's
proxy rules if such proposal or nomination is tam&uded in our proxy statement for the next Adridaeting.

Shareholder proposals and director nononatshould be delivered to: Aastrom Biosciences, B¥ Frank Lloyd Wright Drive, Lobby
K, Ann Arbor, Michigan, 48105, Attention: SecretaAastrom recommends that such proposals be ser#rtified mail, return receipt
requested.

TRANSACTION OF OTHER BUSINESS

At the date of this Proxy Statement, thly @usiness which the Board of Directors intendpresent or knows that others will present at
the meeting is as set forth above. If any othetenatr matters are properly brought before the mgebr any adjournment thereof, it is the
intention of the persons named in the accompanfging of proxy to vote the proxy on such mattera@eordance with their best judgment.

By order of the Board of Director
Gerard Michel

Corporate Secretary
October 21, 201
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Appendix |

FORM OF CERTIFICATE OF AMENDMENT
TO THE RESTATED ARTICLES OF INCORPORATION
OF
AASTROM BIOSCIENCES, INC.

Pursuant to the provisions of Act 284, Public Aaftd972 (the "Act"), the undersigned corporatioe@xtes the following Certifica:
1. The present name of the corporation is:

Aastrom Biosciences, Inc.

2. The identification number assigned by the Bureau is
529-456
3. All former names of the corporation are:

Ann Arbor Stromal, Inc.
4. The date of filing the original Articles of loporation was:
March 24, 1989
5. Article | of the Restated Articles of Incorporati@nhereby amended to read as follows:

"The present name of the corporation igia& Corporation”

6. The foregoing amendment to the Restated Articldaadrporation proposed by the board was duly astbph the 2#tday of
November, 2014, at a special meeting of the cotfmra shareholders in accordance with Section®1df(the Act, where the
necessary votes were cast in favor of the amendment

Signed this day of , 20

By:

Name Dominick C. Colangel
Its: Chief Executive Officer and Preside

Name of person remitting fee

Dykema Gossett PLLC

Preparer's name and business telephone number:
Jordan K. Schwartz

313-568-5463
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APPENDIX Il

AASTROM BIOSCIENCES, INC.
AMENDED AND RESTATED 2009 OMNIBUS INCENTIVE PLAN

(As amended and restated, subject to stockholgepaal)

Aastrom Biosciences, Inc. (the "Compang'Michigan corporation, hereby establishes and adbe following Second Amended and
Restated 2009 Omnibus Incentive Plan (the "Plan™).

1. PURPOSE OF THE PLAN

The purpose of the Plan is to assist the@my and its Affiliates in attracting and retamirertain individuals to serve as directors,
employees, consultants and/or advisors of the Cagnpad its Affiliates who are expected to contrétd the Company's success and achieve
long-term objectives that will inure to the bene@fitall shareholders of the Company through thetaudl incentives inherent in the Awards
hereunder.

2. DEFINITIONS

2.1. "Affiliate" shall mean, at the time of determination, any "ptirer "subsidiary" of the Company as such ternesdafined in
Rule 405 of the Securities Act of 1993, as amendibd.Board or the Committee shall have the authtsidetermine the time or times at
which "parent" or "subsidiary” status is determimgthin the foregoing definition.

2.2. "Award" shall mean any Option, Stock Appreciation RightstReted Stock Award, Restricted Stock Unit Awarerformance
Award or any other right, interest or option reigtto Shares or other property (including cashhige pursuant to the provisions of the Plan.

2.3. "Award Agreementshall mean any agreement, contract or other ingnimor document evidencing any Award granted hateyn
whether in writing or through an electronic medium.

2.4. "Board" shall mean the board of directors of the Company.
2.5. "Code"shall mean the Internal Revenue Code of 1986, anded from time to time.

2.6. "Committee"shall mean the Compensation Committee of the Boaedsubcommittee thereof formed by the Compensatio
Committee to act as the Committee hereunder. TmenGitiee shall consist of no fewer than two Direst@ach of whom is (i) a "Non-
Employee Director" within the meaning of Rule 16bf3he Exchange Act, (ii) an "outside director'thim the meaning of Section 162(m) of
the Code, and (iii) an "independent director" fargose of the rules of the NASDAQ Stock Marketgoch other principal U.S. national
securities exchange on which the Shares are trade¢h® extent required by such rules.

2.7. "Consultant"shall mean any consultant or advisor who is a ahparson and who provides services to the Compaaypy
Affiliate, so long as such person (i) renders bfidka services that are not in connection with tffercand sale of the Company's securities
capital-raising transaction and (ii) does not digeor indirectly promote or maintain a market foe Company's securities.

2.8. "Covered Employeeshall mean an employee of the Company or its Atf#§ who is a "covered employee" within the meaning
Section 162(m) of the Code.

2.9. "Director" shall mean a non-employee member of the Board.
2.10. "Dividend Equivalentsshall have the meaning set forth in Section 12.5.

2.11. "Employee"shall mean any employee of the Company or anyiaféiland any prospective employee conditioned uagod,
effective not earlier than, such person becomingraployee of the Company or any Affiliate.
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2.12. "Exchange Act'shall mean the Securities Exchange Act of 1934nasnded.

2.13. "Fair Market Value"shall mean, with respect to Shares as of any @atbe per Share closing price of the Shares jasrted on
the NASDAQ Stock Market on that date (or if ther@swo reported closing price on such date, onatstepreceding date on which the closing
price was reported), (ii) if the Shares are nohtligted on the NASDAQ Stock Market, the closingeron the principal U.S. national
securities exchange on which the Shares are l{stafithere was no reported closing price on stiate, on the last preceding date on which
the closing price was reported); or (iii) if thegBbs are not listed on a U.S. national securittehange, the Fair Market Value of Shares shall
be determined by the Committee in its sole disoretising appropriate criteria, a reasonable appicaf a reasonable method in accordance
with the regulations under Section 409A of the Cadé, with respect to Incentive Stock Options,doadance with the requirements of
Section 422 of the Code. The Fair Market Valuerof property other than Shares shall mean the magteé of such property determined by
such methods or procedures as shall be establistradime to time by the Committee.

2.14. "Incentive Stock Optiorshall mean an Option which when granted is intertdeglialify as an incentive stock option for purg®s
of Section 422 of the Code.

2.15. "Limitations" shall have the meaning set forth in Section 10.5.

2.16. "Option" shall mean any right granted to a Participant utigePlan allowing such Participant to purchase&hat such price or
prices and during such period or periods as therGitee shall determine.

2.17. "Participant” shall mean an Employee, Director or Consultant thigoCommittee determines to receive an Award utidePlan.
2.18. "Payee"shall have the meaning set forth in Section 13.1.

2.19. "Performance Award$hall mean any Award of Performance Cash, Perfocm&mares or Performance Units granted pursuant tc
Article 9.

2.20. "Performance Cashshall mean any cash incentives granted pursuaiticle 9 payable to the Participant upon the acbment
of such performance goals as the Committee shalbksh.

2.21. "Performance Periodshall mean the period established by the Committeg which any performance goals specified by the
Committee with respect to such Award are to be oreas

2.22. "Performance Shareshall mean any grant pursuant to Article 9 of & ualued by reference to a designated number aofeSha
which value may be paid to the Participant uporieagment of such performance goals during the Pedace Period as the Committee s
establish.

2.23. "Performance Unit'shall mean any grant pursuant to Section 9 of avahiied by reference to a designated amount &f cas
property other than Shares, which value may be foailde Participant upon achievement of such perémce goals during the Performance
Period as the Committee shall establish.

2.24. "Permitted Assigneeshall have the meaning set forth in Section 12.3.

2.25. "Prior Plans" shall mean, collectively, the Company's 1992 Stopkion Plan, 2001 Stock Option Plan, Amended anstaed
2004 Equity Incentive Plan, and any options gratdesh employee, consultant or member of the Bo&firectors which were outstanding
on June 30, 2009 and which were not granted putsaanplan.

2.26. "Restricted Stock8hall mean any Share issued with the restrictiabttie holder may not sell, transfer, pledge oigassuch
Share and with such other restrictions as the Cat@eiin its sole discretion, may impose (includamy restriction on the right to vote such
Share and the right to
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receive any dividends), which restrictions may éapsparately or in combination at such time or $sinmeinstallments or otherwise, as the
Committee may deem appropriate.

2.27. "Restricted Stock Awardshall have the meaning set forth in Section 7.1.
2.28. "Restricted Stock Unit Awardshall have the meaning set forth in Section 8.1.

2.29. "Restricted Stock Unittheans an Award that is valued by reference to aeShdich value may be paid to the Participant upon
satisfaction of such vesting restrictions as thenfittee in its sole discretion shall impose, whiebtrictions may lapse separately or in
combination at such time or times, in installmemtstherwise, as the Committee may deem appropriate

2.30. "Shares"shall mean the shares of common stock, no par yafike Company.
2.31. "Stock Appreciation Righthall mean the right granted to a Participant pamsto Section 6.

2.32. "Substitute AwardsShall mean Awards granted or Shares issued by dhgp@ny in assumption of, or in substitution or exuie
for, awards previously granted, or the right origdion to make future awards, in each case byngany acquired by the Company or any
Affiliate or with which the Company or any Affiliatcombines.

3. SHARES SUBJECT TO THE PLAN
3.1. Number of Shares

(a) Subject to adjustment as provide8eation 12.2, a total of 4,489,134 Shares shadutieorized for grant under the Plan, as
increased if applicable under this Section, less (@) share of Stock for every one (1) share oflStbat was subject to an option or stock
appreciation right granted after June 30, 2009 utidePrior Plans and 1.25 Shares for every on8liaye that was subject to an award other
than an option or stock appreciation right grargfedr June 30, 2009 under the Prior Plans. Any&htirat are subject to Options or Stock
Appreciation Rights shall be counted against tinidt las one (1) Share for every one (1) Share gdhrénd any Shares that are subject to
Awards other than Options or Stock Appreciationtf&gshall be counted against this limit as 1.25&h#or every one (1) Share granted.

(b) If (i) any Shares subject to an Award forfeited, an Award expires or an Award igledtfor cash (in whole or in part), or (ii) after
June 30, 2009 any Shares subject to an award tmel@rior Plans are forfeited, or an award undeRthior Plans expires or is settled for cash
(in whole or in part), the Shares subject to suala/l or award under the Prior Plans shall, to ttiere of such forfeiture, expiration or cash
settlement, again be available for Awards undeiPtla@, in accordance with Section 3.1(d) below vithistanding anything to the contrary
contained herein, the following Shares shall noadded to the Shares authorized for grant undegpaph (a) of this Section: (i) Shares
tendered by the Participant or withheld by the Canypin payment of the purchase price of an Optioanooption granted under the Prior
Plans, or to satisfy any tax withholding obligatieith respect to an Award or awards granted urtkeiPrior Plans, and (ii) Shares subject
Stock Appreciation Right or a stock appreciatigihtigranted under the Prior Plans that are noe@guconnection with the stock settlement
of the Stock Appreciation Right on exercise thewead (iii) Shares reacquired by the Company orotien market or otherwise using cash
proceeds from the exercise of Options or optioasigd under the Prior Plans.

(c) Shares issued under Substitute Awsinddl not reduce the Shares authorized for gnadéuthe Plan or the applicable Limitations
authorized for grant to a Participant under Sectidrb, nor shall Shares subject to a Substituterdwgain be available for Awards under the
Plan to the extent of any forfeiture, expiratiorcash settlement as provided in paragraph (b) above
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(d) Any Shares that again become aval&ll grant pursuant to this Section shall be addeydk as (i) one (1) Share if such Shares
subject to Options or Stock Appreciation Rightsnged under the Plan or options or stock appreciatghts granted under the Prior Plans,
and (ii) as 1.25 Shares if such Shares were sutgj@ovards other than Options or Stock Appreciaftights granted under the Plan or awi
other than options or stock appreciation rights\tgd under the Prior Plans.

3.2. Character of Shares. Any Shares issued hereunder may consist, idendran part, of authorized and unissued shareastiry
shares or shares purchased in the open marketamase.

4. ELIGIBILITY AND ADMINISTRATION
4.1. Eligibility. Any Employee, Director or Consultant shall ligible to participate, in accordance with the teraf the Plan.
4.2. Administration.

(@) The Plan shall be administered byGbenmittee. The Committee shall have full power anthority, subject to the provisions of 1
Plan and subject to such orders or resolutionsneonsistent with the provisions of the Plan as rinagn time to time be adopted by the
Board, to:

(i) select the Employees, Directors @uehsultants to whom Awards may from time to timegkented hereunder;
(ii) determine the type or types of Awgrdot inconsistent with the provisions of the Plarbe granted to each Participant hereunder;
(iii) determine the number of Shares (oltad value) to be covered by each Award granteeunader;

(iv) determine the terms and conditiort, inconsistent with the provisions of the Plananf Award granted hereunder (including the
power to amend outstanding Awards);

(v) determine whether, to what extent ander what circumstances Awards may be settledsh, Shares or other property;

(vi) determine whether, to what extent] ander what circumstances cash, Shares, otheefgpyognd other amounts payable with
respect to an Award made under the Plan shall fegrdd either automatically or at the electionhs Participant;

(vii) determine whether, to what extent amdler what circumstances any Award shall be cadoal suspended;

(viii) interpret and administer the Plan ant instrument or agreement entered into undar connection with the Plan, including any
Award Agreement;

(ix) correct any defect, supply any onogsdr reconcile any inconsistency in the Plan grAward in the manner and to the extent that
the Committee shall deem desirable to carry it &ffect;

(x) establish such rules and regulat@ms appoint such agents as it shall deem appregaathe proper administration of the Plan;
(xi) determine whether any Award, othertlan Option or Stock Appreciation Right, will hdYidend Equivalents; and

(xii) make any other determination and takg other action that the Committee deems negessalesirable for administration of the
Plan.

Subject to subparagraph (b) below, in determinihgtiver to make an Award, to whom to make an Aweltype of Award or the size of t
Award, the Committee may consult with managemenhefCompany.
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(b) Decisions of the Committee shall imalf conclusive and binding on all persons orter#j including the Company, any Participant,
and any Affiliate. A majority of the members of tBemmittee may determine its actions, includingnfixthe time and place of its meetings.

(c) To the extent not inconsistent wigipkicable law, including Section 162(m) of the Cpdethe rules and regulations of the
NASDAQ Stock Market (or such other principal U.&tional securities exchange on which the Sharesaded), the Committee mi
delegate to: (i) a committee of one or more membetke Board the authority to take action on bebithe Committee under the Plan
including the right to grant, cancel, suspend oeadhAwards and (i) one or more "executive offi¢avithin the meaning of Rule 16a-1(f) of
the Exchange Act or a committee of executive offidbe right to grant Awards to Employees who aredirectors or executive officers of-
Company and the authority to take action on betfalie Committee pursuant to the Plan to cancelspend Awards to Employees who are
not directors or executive officers of the Company.

(d) The Board in its discretion may natiind approve actions taken by the Committee. ditiad, to the extent not inconsistent with
applicable law or the rules and regulations ofNHe&SDAQ Stock Market or such other principal U.Stimaal securities exchange on which
the Shares are traded, the Board may take anyaatider the Plan that the Committee is authoriaddke. In the event the Board takes such
action references to the Committee hereunder bbalinderstood to refer to the Board.

5. OPTIONS

5.1. Grant of Options. Options may be granted hereunder to Particpeitiier alone or in addition to other Awards gedninder th
Plan. Any Option shall be subject to the terms emntitions of this Article and to such additionalrhs and conditions, not inconsistent with
the provisions of the Plan, as the Committee stesdim desirable.

5.2. Award Agreements. All Options granted pursuant to this Articlealitbe evidenced by a written Award Agreement iohsform
and containing such terms and conditions as theritige shall determine which are not inconsisteitit the provisions of the Plan. The
terms of Options need not be the same with redpexdch Participant. Granting an Option pursuatiiéoPlan shall impose no obligation on
the recipient to exercise such Option. Any indiabwho is granted an Option pursuant to this Aetitiay hold more than one Option granted
pursuant to the Plan at the same time.

5.3. Option Price. Other than in connection with Substitute Awattie option price per each Share purchasable wge®©ption
granted pursuant to this Article shall not be ks 100% of the Fair Market Value of one Shar¢hendate of grant of such Option;
provided, however, that in the case of an Incerfiitazk Option granted to a Participant who, attifme of the grant, owns stock representing
more than 10% of the voting power of all classesto€k of the Company or any Affiliate, the optiatice per share shall be no less than
110% of the Fair Market Value of one Share on #e @f grant. Other than pursuant to Section ¥Be2Committee shall not without the
approval of the Company's shareholders (a) loneptition price per Share of an Option after itrenged, (b) cancel an Option when the
option price per Share exceeds the Fair Market&/afione Share in exchange for cash or another d\aher than in connection with a
Change in Control as defined in Section 11.3 ors8ulie Awards), and (c) take any other action wétbpect to an Option that would be
treated as a repricing under the rules and reguisibf the NASDAQ Stock Market (or such other ppatU.S. national securities exchange
on which the Shares are traded).

5.4. Option Term. The term of each Option shall be fixed by tleerinittee in its sole discretion; provided, that@®ation shall be
exercisable after the expiration of ten (10) ydarm the date the Option is granted, except inethent of death or disability; provided,
however, that the term of the Option shall not excfve (5) years from the date the Option is grdrit the case of an
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Incentive Stock Option granted to a Participant wdtdhe time of the grant, owns stock representioge than 10% of the voting power of all
classes of stock of the Company or any Affiliate.

5.5. Exercise of Options.

(@) Vested Options granted under the Rlap be exercised by the Participant or by a PezthiAssignee thereof (or by the Participant's
executors, administrators, guardian or legal repredive, as may be provided in an Award Agreemastp all or part of the Shares covered
thereby, by the giving of notice of exercise to @@mpany or its designated agent, specifying threlbar of Shares to be purchased. The
notice of exercise shall be in such form, madeaizhamanner, and shall comply with such other regoénts consistent with the provisions of
the Plan as the Committee may from time to timeqmibe.

(b) Unless otherwise provided in an AwAgteement, full payment of such purchase pricdl igamade at the time of exercise and
shall be made (i) in cash or cash equivalentsuyinb certified check or bank check or wire transfieimmediately available funds), (ii) by
tendering previously acquired Shares (either algtwalby attestation), valued at their then Fairrké&d Value, (iii) with the consent of the
Committee, by delivery of other consideration hgvinFair Market Value on the exercise date equtidédotal purchase price, (iv) with the
consent of the Committee, by withholding Sharegwtise issuable in connection with the exercisghefOption, (v) through any other
method specified in an Award Agreement (includiagns-day sales through a broker), or (vi) any coatinn of any of the foregoing. In no
event may any Option granted hereunder be exertisedfraction of a Share. No adjustment shaliaale for cash dividends or other rights
for which the record date is prior to the datewdtsissuance.

(c) Notwithstanding the foregoing, an Adi@&greement may provide that if on the last dayhefterm of an Option the Fair Market
Value of one Share exceeds the option price pereStize Participant has not exercised the Optionif(applicable, a tandem Stock
Appreciation Right) and the Option has not expited, Option shall be deemed to have been exerbisdlte Participant on such day with
payment made by withholding Shares otherwise idsuialzonnection with the exercise of the Optionsuich event, the Company shall
deliver to the Participant the number of Sharesioich the Option was deemed exercised, less theauof Shares required to be withheld
for the payment of the total purchase price andired withholding taxes; provided, however, anycfienal Share shall be settled in cash.

5.6. Form of Settlement. In its sole discretion, the Committee may pdevihat the Shares to be issued upon an Optioarsis® sha
be in the form of Restricted Stock or other sim#acurities.

5.7. Incentive Stock Options. The Committee may grant Incentive Stock Optimnany employee of the Company or any Affiliate,
subject to the requirements of Section 422 of thdeC provided, however, that for purposes of tleistidn "Affiliate shall mean, at the time
determination, any "parent” or "subsidiary of then@pany as such terms are defined in Section 48dec€ode and the regulations thereur
Notwithstanding anything in Section 3.1 to the cant and solely for the purposes of determining theShares are available for the grar
Incentive Stock Options under the Plan, the maxinagigregate number of Shares that may be issuedgnir® Incentive Stock Options
granted under the Plan shall be 982,500 Sharegctib adjustment as provided in Section 12.2.
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6. STOCK APPRECIATION RIGHTS

6.1. Grant and Exercise. The Committee may provide Stock Appreciatiogh®s (a) in tandem with all or part of any Optioamged
under the Plan or at any subsequent time duringetine of such Option, (b) in tandem with all ortpafrany Award (other than an Option)
granted under the Plan or at any subsequent timegditine term of such Award, or (c) without regéwdany Option or other Award, in each
case upon such terms and conditions as the Conemildy establish in its sole discretion.

6.2. Terms and Conditions. Stock Appreciation Rights shall be subjectuolrsterms and conditions, not inconsistent with the
provisions of the Plan, as shall be determined ftiome to time by the Committee, including the feliag:

(&) Upon the exercise of a Stock ApprammRight, the holder shall have the right to ieeghe excess of (i) the Fair Market Value of
one Share on the date of exercise (or such amessitthan such Fair Market Value as the Committak s determine at any time during a
specified period before the date of exercise) @ijethe grant price of the Stock Appreciation Righ

(b) The Committee shall determine irsitée discretion whether payment upon the exerdiseSiock Appreciation Right shall be made
in cash, in whole Shares or other property, or@mbination thereof.

(c) The terms and conditions of Stock Aggation Rights need not be the same with respesach recipient.

(d) The Committee may impose such otbeditions on the exercise of any Stock Appreciafight, as it shall deem appropriate. A
Stock Appreciation Right shall have (i) a grantprper Share of not less than the Fair Market Vafuene Share on the date of grant or, if
applicable, on the date of grant of an Option wétbpect to a Stock Appreciation Right granted ichexge for or in tandem with, but
subsequent to, the Option (subject to the requingsnaf Section 409A of the Code), except in theeazsSubstitute Awards or in connection
with an adjustment provided in Section 12.2 anda(iierm not greater than ten (10) years. In aalliib the foregoing, but subject to
Section 12.2, the Committee shall not without thpraval of the Company's shareholders (x) lowergttaat price per Share of any Stock
Appreciation Right after it is granted, (y) canaaly Stock Appreciation Right when the grant priee $hare exceeds the Fair Market Valu
the underlying Shares in exchange for cash or andttvard (other than in connection with a Chang€amtrol as defined in Section 11.3 or
Substitute Awards), and (z) take any other actigh vespect to any Stock Appreciation Right thatilgidbe treated as a repricing under the
rules and regulations of the NASDAQ Stock Marketdiach other principal U.S. national securitieshewge on which the Shares are traded).

(e) Inno event may any Stock Appreciaftight granted hereunder be exercised for a bracif a Share. No adjustment shall be made
for cash dividends or other rights for which thearl date is prior to the date of such issuance.

(f An Award Agreement may provide tifatn the last day of the term of a Stock ApprdoiatRight the Fair Market Value of one
Share exceeds the grant price per Share of th& Bigureciation Right, the Participant has not eigad the Stock Appreciation Right or the
tandem Option (if applicable), and the Stock Apten Right has not expired, the Stock AppreciatRight shall be deemed to have been
exercised by the Participant on such day. In swentethe Company shall make payment to the Ppatitiin accordance with this Section,
reduced by the number of Shares (or cash) reqtoregithholding taxes; any fractional Share shalldettled in cash.
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7. RESTRICTED STOCK AWARDS

7.1. Grants. Awards of Restricted Stock may be issued haefeuto Participants either alone or in additiotioer Awards granted
under the Plan (a "Restricted Stock Award"), anthsRestricted Stock Awards may also be availabke fasm of payment of Performance
Awards and other earned cash-based incentive cagapen. A Restricted Stock Award shall be subjeatesting restrictions imposed by the
Committee covering a period of time specified by @ommittee. The Committee has absolute discrétialetermine whether any
consideration (other than services) is to be rexkby the Company or any Affiliate as a conditisagedent to the issuance of Restricted
Stock.

7.2. Award Agreements. The terms of any Restricted Stock Award gramteder the Plan shall be set forth in an Award &grent
which shall contain provisions determined by then@uttee and not inconsistent with the Plan. Thengeof Restricted Stock Awards need
be the same with respect to each Participant.

7.3. Rights of Holders of Restricted StockUnless otherwise provided in the Award Agreetnkaginning on the date of grant of the
Restricted Stock Award and subject to executiothefAward Agreement, the Participant shall becorskaaeholder of the Company with
respect to all Shares subject to the Award Agre¢med shall have all of the rights of a sharehglofeluding the right to vote such Shares
and the right to receive distributions made witbpect to such Shares; provided, however, that ¢xaseptherwise provided in an Award
Agreement any Shares or any other property digtribas a dividend or otherwise with respect toRegtricted Stock as to which the
restrictions have not yet lapsed shall be subgetli¢ same restrictions as such Restricted Stoatvithstanding the provisions of this
Section, cash dividends with respect to any ResttiStock Award and any other property (other ttesh) distributed as a dividend or
otherwise with respect to any Restricted Stock Althat vests based on achievement of performanais gball be accumulated, shall be
subject to restrictions and risk of forfeiture e tsame extent as the Restricted Stock with respedhich such cash, Shares or other property
has been distributed and shall be paid at the simeé restrictions and risk of forfeiture lapse.

8. RESTRICTED STOCK UNIT AWARDS

8.1. Grants. Other Awards of units having a value equalrtadentical number of Shares ("Restricted Stockt Bmiards") may be
granted hereunder to Participants either alona addition to other Awards granted under the PRestricted Stock Unit Awards shall also
available as a form of payment of other Awards ggdmunder the Plan and other earned cash-basatiireceompensation.

8.2. Award Agreements. The terms of Restricted Stock Unit Award granteder the Plan shall be set forth in an Awardeggnent
which shall contain provisions determined by thenGuttee and not inconsistent with the Plan. Re®tticStock Unit Awards shall be subject
to vesting restrictions imposed by the Committeeecing a period of time specified by the CommitfElee terms of such Awards need not be
the same with respect to each Participant.

8.3. Payment. Except as provided in Article 10 or as may bavjgled in an Award Agreement, Restricted StocktWwvards may b
paid in cash, Shares, other property, or any coatioin thereof, in the sole discretion of the Conteeit Restricted Stock Unit Awards may be
paid in a lump sum or in installments or, in acearck with procedures established by the Committe@, deferred basis subject to the
requirements of Section 409A of the Code.

9. PERFORMANCE AWARDS

9.1. Grants. Performance Awards in the form of PerformaneasiC Performance Shares or Performance Unitstasmeed by the
Committee in its sole discretion, may be granteeineder
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to Participants, for no consideration or for sudhimum consideration as may be required by applecktw, either alone or in addition to
other Awards granted under the Plan. The performgoals to be achieved for each Performance Pshialllbe conclusively determined by
the Committee and may be based upon the criteri@gk in Section 10.2.

9.2. Award Agreements. The terms of any Performance Award granted utigePlan shall be set forth in an Award Agreenfentif
applicable, in a resolution duly adopted by the @ottee) which shall contain provisions determingdhe Committee and not inconsistent
with the Plan. The terms of Performance Awards mexde the same with respect to each Participant.

9.3. Terms and Conditions. The performance criteria to be achieved dusing Performance Period and the length of the
Performance Period shall be determined by the Cdt@enipon the grant of each Performance Award.ahheunt of the Award to be
distributed shall be conclusively determined by @memmittee.

9.4. Payment. Except as provided in Article 11 or as may bevjuled in an Award Agreement, Performance Awardshe
distributed only after the end of the relevant Berfance Period. Performance Awards may be paidsh,cShares, other property, or any
combination thereof, in the sole discretion of @@mmittee. Performance Awards may be paid in a lsomp or in installments following the
close of the Performance Period or, in accordaritepvocedures established by the Committee, oeferckd basis subject to the
requirements of Section 409A of the Code.

10. CODE SECTION 162(m) PROVISIONS

10.1. Covered Employees. Notwithstanding any other provision of the Rldinhe Committee determines at the time a Resilic
Stock Award, a Performance Award or an RestrictediSUnit Award is granted to a Participant whodsjs likely to be, as of the end of the
tax year in which the Company would claim a taxud#ithin in connection with such Award, a Covered Eyee, then the Committee may
provide that this Article 10 is applicable to sublard.

10.2. Performance Criteria. If the Committee determines that a RestrictedtiSAward, a Performance Award or an Restrictext
Unit Award is intended to be subject to this AridlO, the lapsing of restrictions thereon and ikgildution of cash, Shares or other property
pursuant thereto, as applicable, shall be subjetttet achievement of one or more objective perfoceayoals established by the Committee,
which shall be based on the attainment of speciéeels of one or any combination of the followimgt sales; revenue; revenue or product
revenue growth; operating income or loss (beforaftar taxes); pre- or after-tax income or losdgbeor after allocation of corporate
overhead and bonus); net earnings or loss; earoinigss per share; net income or loss (befordter taxes); return on equity; total
shareholder return; return on assets or net aggts)ment of strategic and operational initiagiv@ppreciation in and/or maintenance of the
price of the Shares or any other publitigeed securities of the Company; market sharessgpoofits; earnings or losses (including earnion
losses before taxes, earnings or losses before#tt@nd taxes, earnings or losses before intéaasts and depreciation or earnings or losses
before interest, taxes, depreciation and amortingiteconomic value-added models (or equivalentio®3t comparisons with various stock
market indices; reductions in costs; cash flowasicflow per share (before or after dividendsynebn capital (including return on total
capital or return on invested capital); cash fl@turn on investment; improvement in or attainmdréxpense levels or working capital leve
operating margin; gross margin; year-end cash; naslgin; debt reduction; shareholder's equity; raaskare; achievement of drug
development milestones; regulatory achievementadimg approval of a compound; progress of intereakarch or clinical programs;
progress of partnered programs; implementatioroorpetion of projects and processes; partner satish; budget management; clinical
achievements; completing phases of a clinical sfirhuding the treatment phase); or announcingresenting preliminary or final data frc
clinical studies; in each case, whether on
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particular timelines or generally); timely comptetiof clinical trials; other regulatory achievenserartner or collaborator achievements;
internal controls; research progress, includingdimeclopment of programs; financing; investor ielatanalysts and communication;
manufacturing achievements (including obtainingipalar yields from manufacturing runs and otheasweable objectives related to process
development activities); strategic partnershipgamsactions (including in-licensing and out-liceagsof intellectual property; establishing
relationships with commercial entities with respiecthe marketing, distribution and sale of the @any's products (including with group
purchasing organizations, distributors and othedwees); supply chain achievements (including e&hislg relationships with manufacturers
or suppliers of active pharmaceutical ingredienid ather component materials and manufacturerseo€ompany's products); co-
development, co-marketing, profit sharing, joinhttere or other similar arrangements); financing atinér capital raising transactions
(including sales of the Company's equity or debtigges); factoring transactions; sales or licensethe Company's assets, including its
intellectual property (whether in a particular gdliction or territory or globally or through partimg transactions); implementation,
completion or attainment of measurable objectivits vespect to research, development, manufactucimgmercialization, products or
projects, production volume levels, acquisitiond divestitures; factoring transactions; and reorgiend maintaining personnel. Such
performance goals also may be based solely byeraerto the Company's performance or the perforenahan Affiliate, division, business
segment or business unit of the Company, or baged the relative performance of other companiagpon comparisons of any of the
indicators of performance relative to other companiThe Committee may also exclude charges refated event or occurrence which the
Committee determines should appropriately be exduthcluding (a) restructurings, discontinued agiens, extraordinary items, and other
unusual or non-recurring charges, (b) an eveneeitbt directly related to the operations of thenpany or not within the reasonable control
of the Company's management, or (c) the cumulafifets of tax or accounting changes in accordavitteU.S. generally accepted
accounting principles. Such performance goals $feafiet by the Committee within the time periodspribed by, and shall otherwise comply
with the requirements of, Section 162(m) of the €aahd the regulations thereunder.

10.3. Adjustments. Notwithstanding any provision of the Plan (attiean Article 11), with respect to any Restric&tdck,
Performance Award or Restricted Stock Unit Awaraktls subject to this Section 10, the Committee adjyst downwards, but not upwards,
the amount payable pursuant to such Award, an@€tmemittee may not waive the achievement of theiegiple performance goals, except in
the case of the death or disability of the Partinipor as otherwise determined by the Committespétial circumstances.

10.4. Restrictions. The Committee shall have the power to imposh sither restrictions on Awards subject to thiddetas it may
deem necessary or appropriate to ensure that swalnda satisfy all requirements for "performanceeolasompensation” within the meaning
of Section 162(m) of the Code.

10.5. Limitations on Grants to Individual Participant Subject to adjustment as provided in Sectio2,1% Participant may be
granted (i) Options or Stock Appreciation Rightsidg any 12-month period with respect to more tA#90,000 Shares and (ii) Restricted
Stock, Performance Awards and/or Restricted Staak Alvards that are intended to comply with thefpenance-based exception under
Code Section 162(m) and are denominated in Shar@syi 12-month period with respect to more tha@@,000 Shares; provided, however,
that a Participant may be granted, in his or hitialryear as an Employee (including a Participaht was previously a Director and then
becomes an Employee, but not including a Partitipdao is an employee of the Company and transteamtAffiliate or vice versa), an
additional grant in such initial year not to excégdptions or Stock Appreciation Rights with respto more than 2,000,000 Shares and
(ii) Restricted Stock, Performance Awards and/ostReted Stock Unit Awards that are intended to plynwvith the performance-based
exception under Code Section 162(m) and are deradedrin Shares with respect
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to more than 2,000,000 Shares (the foregoing liroita in this sentence are referred to collectias\the "Limitations™). In addition to the
foregoing, the maximum dollar value that may bentgd to any Participant for each 12 months in &dP@ance Period with respect to
Performance Awards that are intended to comply thighperformance-based exception under Code Set#idfm) and are denominated in
cash is $4,000,000. If an Award is cancelled, #necelled Award shall continue to be counted tovthedapplicable Limitation (or, in the ca
of a Performance Award denominated in cash, toob@ted toward the dollar amount in the precedimgesece).

11. CHANGE IN CONTROL PROVISIONS

11.1. Impact on Certain Awards. The Committee, in its discretion, may deterniirat in the event of a Change in Control of the
Company (as defined in Section 11.3) (i) Optiond 8tock Appreciation Rights outstanding as of tateaf the Change in Control shall be
cancelled and terminated without payment therdftbrei Fair Market Value of one Share as of the datbe Change in Control is less than
Option per Share option price or Stock Appreciaiight per Share grant price and (ii) all Perforc@Awards shall be considered to be
earned and payable (either in full or pro rata Qasethe portion of Performance Period completedf éise date of the Change in Control),
and any limitations or other restrictions shalldamnd such Performance Awards shall be immediaéttied or distributed.

11.2. Assumption or Substitution of Certain Awards.

(@) Unless otherwise provided in an Awagteement, in the event of a Change in ContrathefCompany in which the successor
company assumes or substitutes for an Option, Stppkeciation Right, Restricted Stock Award or Riestd Stock Unit Award (or in which
the Company is the ultimate parent corporation@mdinues the Award), if a Participant's employmeith such successor company (or the
Company) or a subsidiary thereof terminates withatime period following such Change in Contrdlfseth in the Award Agreement (or
prior thereto if applicable) and under the circuanses specified in the Award Agreement: (i) Optiand Stock Appreciation Rights
outstanding as of the date of such terminatiomufleyment will immediately vest, become fully exisable, and may thereafter be exercised
for the period of time set forth in the Award Agnmeent, (ii) the restrictions, limitations and otleenditions applicable to Restricted Stock
shall lapse and the Restricted Stock shall becoe®edf all restrictions, limitations and conditicersd become fully vested, and (iii) the
restrictions, limitations and other conditions apgible to any Restricted Stock Unit Awards or athyeo Awards shall lapse, and such
Restricted Stock Unit Awards or such other Awalksllsbecome free of all restrictions, limitatiomsdaconditions and become fully vested
and transferable to the full extent of the origigednt. For the purposes of this Section, an Opttack Appreciation Right, Restricted Stock
Award or Restricted Stock Unit Award shall be cdesed assumed or substituted for if following tHeaGge in Control the Award confers
right to purchase or receive, for each Share stijebe Option, Stock Appreciation Right, Rese@tiStock Award or Restricted Stock Unit
Award immediately prior to the Change in Contrbk tonsideration (whether stock, cash or otherrgesuor property) received in the
transaction constituting a Change in Control bydeod of Shares for each Share held on the effedtite of such transaction (and if holders
were offered a choice of consideration, the typeasfsideration chosen by the holders of a majaifithe outstanding shares); provided,
however, that if such consideration received intthasaction constituting a Change in Control issadely common stock of the successor
company, the Committee may, with the consent obtleessor company, provide that the consideréditwe received upon the exercise or
vesting of an Option, Stock Appreciation Right, fesed Stock Award or Restricted Stock Unit Awafial, each Share subject thereto, will
solely common stock of the successor company soiesitst equal in fair market value to the per Shemasideration received by holders of
Shares in the transaction constituting a Changoimirol. The determination of such substantial &tyuaf
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value of consideration shall be made by the Conesiih its sole discretion and its determinatiorlidfeaconclusive and binding.

(b) Unless otherwise provided in an AwAgteement, in the event of a Change in ContraghefCompany, to the extent that the
successor company does not assume or substituge foption, Stock Appreciation Right, RestrictedcBtAward or Restricted Stock Unit
Award (or in which the Company is the ultimate péreorporation and continues the Award), then imiatedy prior to the Change in
Control: (i) those Options and Stock Appreciatiagh®s outstanding as of the date of the Changeointi@Gl that are not assumed or
substituted for (or continued) shall immediatelgtvend become fully exercisable, (ii) restrictidimgjtations and conditions on Restricted
Stock not assumed or substituted for (or continséd)l lapse and the Restricted Stock shall bedosecof all restrictions, limitations and
conditions and become fully vested, and (iii) testrictions limitations and conditions applicaldeahy Restricted Stock Unit Awards or any
other Awards not assumed or substituted for (otinaad) shall lapse, and such Restricted Stock Awirds or such other Awards shall
become free of all restrictions, limitations andaditions and become fully vested and transferabtbe full extent of the original grant.

(c) The Committee, in its discretion, ntgtermine that, upon the occurrence of a Chan@wirirol of the Company, each Option and
Stock Appreciation Right outstanding shall terménadthin a specified number of days after noticéh Participant, and/or that each
Participant shall receive, with respect to eachr&babject to such Option or Stock AppreciationHRign amount equal to the excess (if any)
of the Fair Market Value of such Share immediafelgr to the occurrence of such Change in Contvel dhe exercise price per Share of ¢
Option and/or Stock Appreciation Right; such amdore payable in cash, in one or more kinds afkstr property (including the stock or
property, if any, payable in the transaction) oaicombination thereof, as the Committee, in isedition, shall determine.

11.3. Change in Control. For purposes of the Plan, unless otherwiseigeahin an Award Agreement, Change in Control meahas
occurrence of any one of the following events:

(a) During any twenty-four (24) month ipel; individuals who, as of the beginning of suemipd, constitute the Board (the "Incumbent
Directors") cease for any reason to constituteadtla majority of the Board, provided that anysperhecoming a director subsequent to the
beginning of such period whose election or nomarafor election was approved by a vote of at leasigjority of the Incumbent Directors
then on the Board (either by a specific vote oapgroval of the proxy statement of the Company liictv such person is named as a nominee
for director, without written objection to such nimation) shall be an Incumbent Director; providedwever, that no individual initially
elected or nominated as a director of the Comparg/r@sult of an actual or threatened electionesbntith respect to directors or as a result
of any other actual or threatened solicitation mies by or on behalf of any person other tharBbard shall be deemed to be an Incumbent
Director;

(b) Any "person” (as such term is defimethe Exchange Act and as used in Sections 13(d)j(d 14(d)(2) of the Exchange Act) is or
becomes a "beneficial owner" (as defined in Rul@-23inder the Exchange Act), directly or indirectly securities of the Company
representing 50% or more of the combined votinggroef the Company's then outstanding securitiggbddi to vote for the election of the
Board (the "Company Voting Securities"); providadwever, that the event described in this parag(@pshall not be deemed to be a
Change in Control by virtue of any of the followiagquisitions: (A) by the Company or any Affilia{®) by any employee benefit plan (or
related trust) sponsored or maintained by the Compaany Affiliate, (C) by any underwriter tempdha holding securities pursuant to an
offering of such securities, (D) pursuant to a Nawmalifying Transaction, as defined in paragrapi, @r (E) by any person of Voting
Securities from the Company, if a majority of
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the Incumbent Board approves in advance the atiguisif beneficial ownership of 50% or more of Canp Voting Securities by such
person;

(c) The consummation of a merger, codsidn, statutory share exchange or similar forrnasporate transaction involving the
Company or any of its Affiliates that requires #igproval of the Company's shareholders, whethesifoh transaction or the issuance of
securities in the transaction (a "Business Comhing), unless immediately following such Businesmtination: (A) more than 50% of the
total voting power of (x) the corporation resultiitgm such Business Combination (the "Surviving wation"), or (y) if applicable, the
ultimate parent corporation that directly or inditg has beneficial ownership of 100% of the votsegurities eligible to elect directors of the
Surviving Corporation (the "Parent Corporation8)répresented by Company Voting Securities thae watstanding immediately prior to
such Business Combination (or, if applicable, resented by shares into which such Company V@&@ewmrities were converted pursuant to
such Business Combination), and such voting powsmg the holders thereof is in substantially thees@roportion as the voting power of
such Company Voting Securities among the holdenetif immediately prior to the Business Combinat{@&) no person (other than any
employee benefit plan (or related trust) sponsoremaintained by the Surviving Corporation or tteedht Corporation), is or becomes the
beneficial owner, directly or indirectly, of 50% rore of the total voting power of the outstandiaging securities eligible to elect directors
of the Parent Corporation (or, if there is no Pafgorporation, the Surviving Corporation) and (€lesst a majority of the members of the
board of directors of the Parent Corporation (othére is no Parent Corporation, the Survivingg@oation) following the consummation of
the Business Combination were Incumbent Directbteeatime of the Board's approval of the executibthe initial agreement providing for
such Business Combination (any Business Combinattdoh satisfies all of the criteria specified #&)( (B) and (C) above shall be deeme:
be a "Non-Qualifying Transaction"); or

(d) The shareholders of the Company ampeoplan of complete liquidation or dissolutiortloed Company or the consummation of a
sale of all or substantially all of the Companysetds.

Notwithstanding the foregoing, a Chang€antrol shall not be deemed to occur solely becaunggrerson acquires beneficial owners
of more than 50% of the Company Voting Securities @aesult of the acquisition of Company Voting (B#ies by the Company which
reduces the number of Company Voting Securitiestantling; provided, that if after such acquisitignthe Company such person becomes
the beneficial owner of additional Company Votirgc8rities that increases the percentage of outstgi@bmpany Voting Securities
beneficially owned by such person, a Change in ©bof the Company shall then occur.

12. GENERALLY APPLICABLE PROVISIONS

12.1. Amendment and Termination of the PlanThe Board may, from time to time, alter, amesuspend or terminate the Plan as it
shall deem advisable, subject to any requiremargHareholder approval imposed by applicable laaluding the rules and regulations of
NASDAQ Stock Market (or such other principal U.&tional securities exchange on which the Shareraded); provided that the Boe
may not amend the Plan in any manner that wouldtresnoncompliance with Rule 16b-3 of the Exchaigt; and further provided that the
Board may not, without the approval of the Compssiareholders to the extent required by suchegipé law, amend the Plan to
(a) increase the number of Shares that may beuthject of Awards under the Plan (except for adjestts pursuant to Section 12.2);

(b) expand the types of awards available undePthn; (c) materially expand the class of persoiggbé to participate in the Plan; (d) amend
any provision of Section 5.3 or the last senterfc@eation 6.2(d); (e) increase the maximum perrbisgierm of any Option specified by
Section 5.4 or the maximum permissible term of@EAppreciation Right specified by Section 6.2@)(f) increase the Limitations. The
Board may not without the approval of the Compaska@reholders cancel an Option or Stock ApprecidRight in exchange for cash or take
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any action with respect to an Option or Stock Ap@eon Right that may be treated as a repricingeunhe rules and regulations of the
NASDAQ Stock Market (or such other principal U.&tional securities exchange on which the Sharesaded), including a reduction of t
exercise price of an Option or the grant price 8tack Appreciation Right or the exchange of ani@por Stock Appreciation Right for cash
or another Award. In addition, no amendments taeonination of, the Plan shall in any way impaie tights of a Participant under any
Award previously granted without such Participaotiasent. Furthermore, the Board shall not knowitajke any action that would result ii
violation of Section 409A of the Code.

12.2. Adjustments. In the event of any merger, reorganization solidation, recapitalization, dividend or distrilmut (whether in
cash, shares or other property, other than a regatd dividend), stock split, reverse stock spptn-off or similar transaction or other char
in corporate structure affecting the Shares owvtiee thereof, such adjustments and other subistitishall be made to the Plan and to
Awards as the Committee deems equitable or apg@teptaking into consideration the accounting ardctamsequences, including such
adjustments in the aggregate number, class andokiselcurities that may be delivered under the RlsLimitations, the maximum number
of Shares that may be issued pursuant to InceBtiwek Options and, in the aggregate or to any @mgdipant, in the number, class, kind and
option or exercise price of securities subjectutstanding Awards granted under the Plan (includinpe Committee deems appropriate, the
substitution of similar options to purchase therebaf, or other awards denominated in the shdremother company) as the Committee |
determine to be appropriate in its sole discretoyided, however, that the number of Shares stiblpeany Award shall always be a whole
number.

12.3. Transferability of Awards. Except as provided below, no Award and no Shaudject to Awards that have not been issued or
as to which any applicable restriction, performaocdeferral period has not lapsed, may be sokigasd, transferred, pledged or otherwise
encumbered, other than by will or the laws of dase@ad distribution, and such Award may be execcibaring the life of the Participant only
by the Participant or the Participant's guardiategal representative. To the extent and under traims and conditions as determined by the
Committee, a Participant may assign or transfekward (each transferee thereof, a "Permitted Assgnto a "family member" as such term
is defined in the General Instructions to Form GvBether by gift or a domestic relations orderpvided that such Permitted Assignee shall
be bound by and subject to all of the terms andlitioms of the Plan and the Award Agreement retatimthe transferred Award and shall
execute an agreement satisfactory to the Compddgmaing such obligations; and provided furthet thach Participant shall remain bound
by the terms and conditions of the Plan. The Comsaall cooperate with any Permitted Assignee Aeddompany's transfer agent in
effectuating any transfer permitted under this Bect

12.4. Termination of Employment or ServiceThe Committee shall determine and set forthaich Award Agreement whether any
Awards granted in such Award Agreement will conéinia be exercisable, continue to vest or be eaginddhe terms of such exercise, vesting
or earning, on and after the date that a Partitipaases to be employed by or to provide servizéiset Company or any Affiliate (including
as a Director or a Consultant), whether by reagateath, disability, voluntary or involuntary temmation of employment or services, or
otherwise. The date of termination of a Particifsaemployment or services will be determined byGoenmittee, which determination will |
final. A Participant's employment or services witit be deemed terminated merely because of a chiatige capacity in which the Particip
provides services for the Company or an AffiliaseaaConsultant, Director or Employee, or becausedafange from providing services to the
Company to an Affiliate or vice versa or from onfilfate to another, provided that there is no mbption or termination of the Participant's
service between such changes.
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12.5. Deferral; Dividend Equivalents. The Committee shall be authorized to estalgisitedures pursuant to which the payment of
any Award may be deferred in accordance with tiqeirements of Section 409A of the Code. Subjethéoprovisions of the Plan and any
Award Agreement, the recipient of an Award (inchgliany deferred Award) other than an Option or IS#ygpreciation Right may, if so
determined by the Committee, be entitled to receiuerently or on a deferred basis, cash, stoaklwer property dividends, or cash payments
in amounts equivalent to cash, stock or other ptgmkvidends on Shares ("Dividend Equivalents")hwiespect to the number of Shares
covered by the Award, as determined by the Comaitteits sole discretion. The Committee may prewitat such amounts and Dividend
Equivalents (if any) shall be deemed to have be@vested in additional Shares or otherwise reitegeand may provide that such amounts
and Dividend Equivalents are subject to the sanséinge or performance conditions as the underlyimgaid. Notwithstanding the foregoing,
Dividend Equivalents distributed in connection wétt Award that vests based on the achievementrédrpgance goals shall be subject to
restrictions and risk of forfeiture to the sameeexxtas the Award with respect to which such casitcksor other property has been distributed.

13. MISCELLANEOUS

13.1. Tax Withholding. The Company shall have the right to make afhpents or distributions pursuant to the Plan t@diéipant
(or a Permitted Assignee thereof) (any such pemdRayee") net of any applicable federal, statblacal taxes required to be paid or
withheld as a result of (a) the grant of any Awdb],the exercise of an Option or Stock Appreciaftight, (c) the delivery of Shares or cash,
(d) the lapse of any restrictions in connectiorhveihy Award or (e) any other event occurring punst@the Plan. The Company or any
Affiliate shall have the right to withhold from wag or other amounts otherwise payable to such Paydewithholding taxes as may be
required by law, or to otherwise require the Pageeay such withholding taxes. If the Payee slallth make such tax payments as are
required, the Company or its Affiliates shall, be textent permitted by law, have the right to déding such taxes from any payment of any
kind otherwise due to such Payee or to take suwdr @iction as may be necessary to satisfy suclthelding obligations. The Committee st
be authorized to establish procedures for eledtioRarticipants to satisfy such obligation for fayment of such taxes by tendering
previously acquired Shares (either actually or tgstation, valued at their then Fair Market Va)u)by directing the Company to retain
Shares (up to the Participant's minimum requirgdatighholding rate or such other rate that will mause an adverse accounting consequence
or cost) otherwise deliverable in connection with Award.

13.2. Right of Discharge Reserved; Claims to Award$\othing in the Plan nor the grant of an Awaeddunder shall confer upon ¢
Employee, Director or Consultant the right to coné in the employment or service of the Compargngr Affiliate or affect any right that tl
Company or any Affiliate may have to terminate ¢imeployment or service of (or to demote or to exeltrdam future Awards under the Plan)
any such Employee, Director or Consultant at amg tior any reason. Except as specifically providgdhe Committee, the Company shall
not be liable for the loss of existing or potenpadfit from an Award granted in the event of temation of an employment or other
relationship. No Employee, Director or Consultamlshave any claim to be granted any Award underRlan, and there is no obligation for
uniformity of treatment of Employees, Directors@onsultants under the Plan.

13.3. Prospective Recipient. The prospective recipient of any Award under Ftian shall not, with respect to such Award, benuied
to have become a Participant, or to have any rightsrespect to such Award, until and unless seciipient shall have executed an
agreement or other instrument evidencing the Avaaudidelivered a copy thereof to the Company, ahdratise complied with the then
applicable terms and conditions.

13.4. Substitute Awards. Notwithstanding any other provision of the Rldre terms of Substitute Awards may vary fromtdrens
set forth in the Plan to the extent the Committeendls appropriate
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to conform, in whole or in part, to the provisiarfshe awards in substitution for which they ararged.
13.5. Cancellation of Award; Forfeiture of Gain.

(@) Notwithstanding anything to the camgrcontained herein, an Award Agreement may ptticht the Award shall be canceled if the
Participant, without the consent of the Companyilesmployed by, or providing services to, the Campor any Affiliate or after
termination of such employment or services, esthbk a relationship with a competitor of the Comypamany Affiliate or engages in activity
that is in conflict with or adverse to the interethe Company or any Affiliate (including condweintributing to any financial restatements
or financial irregularities), as determined by @@mmittee in its sole discretion. The Committee mpayide in an Award Agreement that if
within the time period specified in the Agreemdrd Participant establishes a relationship withrappetitor or engages in an activity referred
to in the preceding sentence, the Participantfaifeit any gain realized on the vesting or exex@$the Award and must repay such gain to
the Company. For purposes of this section, the teompetitor” shall mean any business of the saatera as, or in competition with, the
business in which the Company or an Affiliate isvengaged, or in which Company or Affiliate becoreagaged during the term of a
Participant's employment, consultancy or servicégherBoard, or which is involved in science or tealogy which is similar to the Compan
or an Affiliate's science or technology, providadywever, that a Participant shall not be deeméthte established a relationship or engaged
in a competitive activity due to the ownership &6 Br less of the shares of a public company thatidvotherwise be a competitor so long as
the Participant does not actively participate & tilanagement of such company.

(b) Inthe event the Participant ceasdsetemployed by, or provide services to, the Comma an Affiliate on account of a termination
for "cause" (as defined below), any Award held ey Participant shall terminate as of the date Hréidpant ceases to be employed by, or
provide services to, the Company or the Affiliatdass the Committee notifies the Participant th&bh her Award(s) will not terminate. In
addition, notwithstanding any other provisionstogtSection, if, after an Award is made, or an @ptr a Stock Appreciation Right is
exercised, after the act or omission of the empdheat defines the termination as a terminatiorCfause, but before the Company determ
that termination is for cause, such Award, or eisercas the case may be, will be valdinitio and reversed by the parties. In the event a
Participant's employment or services is terminfdedause, in addition to the immediate terminatémall Awards, the Participant shall
automatically forfeit all shares underlying any x®ed portion of an Option for which the Compaiag mot yet delivered the share
certificates, upon refund by the Company of theawpprice paid by the Participant for such shares.

(c) For purposes of this Section, "calgd®ll mean, unless otherwise provided in an Awegrteement or another agreement between
the Participant and the Company or an Affiliategrlan maintained by the Company or an Affiliatevimich the Participant participates, a
determination by the Committee that the Participeas (i) materially breached his or her employnoergervice contract with the Company,
(i) been engaged in disloyalty to the CompanyroAfiliate, including, without limitation, fraudgmbezzlement, theft, commission of a
felony or proven dishonesty in the course of hik@remployment or service, which will materiallgrin the interests of the Company or the
Affiliate (iii) disclosed trade secrets or confidiathinformation of the Company to persons nottéedito receive such information,
(iv) breached any written noncompetition or nornstdtion agreement between the Participant an€tmapany or an Affiliate in a manner
which the Committee determines will cause matdvéain to the interests of the Company or an Affiljair (v) engaged in such other beha
materially detrimental to the interests of the Camyp in each case as the Committee determines.

A-11-16




Table of Contents

13.6. Stop Transfer Orders. All certificates for Shares delivered under BHan pursuant to any Award shall be subject tt stiop-
transfer orders and other restrictions as the Cdéteenmay deem advisable under the rules, regukatiod other requirements of the Secur
and Exchange Commission, any stock exchange uparhwire Shares are then listed, and any applidadieral or state securities law, and
the Committee may cause a legend or legends toto@npany such certificates to make appropriateregfce to such restrictions.

13.7. Nature of Payments. All Awards made pursuant to the Plan are insaigration of services performed or to be perforfoed
the Company or any Affiliate, division or businesst of the Company. Any income or gain realizedspiant to Awards under the Plan
constitutes a special incentive payment to theidaaint and shall not be taken into account, toetktent permissible under applicable law, as
compensation for purposes of any of the employeefiteplans of the Company or any Affiliate excegtmay be determined by the
Committee or by the Board or board of directorthefapplicable Affiliate.

13.8. Other Plans. Nothing contained in the Plan shall preventBbard from adopting other or additional compemsati
arrangements, subject to shareholder approvath approval is required; and such arrangementshaajther generally applicable or
applicable only in specific cases.

13.9. Severability. The provisions of the Plan shall be deemedrable If any provision of the Plan shall be hetdawful or
otherwise invalid or unenforceable in whole or artpby a court of competent jurisdiction or by @asf a change in a law or regulation, such
provision shall (a) be deemed limited to the extbat such court of competent jurisdiction deenavitful, valid and/or enforceable and as so
limited shall remain in full force and effect, aflg) not affect any other provision of the Plan artpihereof, each of which shall remain in full
force and effect. If the making of any paymenth@ provision of any other benefit required underfan shall be held unlawful or otherwise
invalid or unenforceable by a court of competensiliction, such unlawfulness, invalidity or unerdeability shall not prevent any other
payment or benefit from being made or provided uilde Plan, and if the making of any payment ih dalthe provision of any other benefit
required under the Plan in full would be unlawfubtherwise invalid or unenforceable, then suclawfliiness, invalidity or unenforceability
shall not prevent such payment or benefit from gp@made or provided in part, to the extent thatatild not be unlawful, invalid or
unenforceable, and the maximum payment or berefitwould not be unlawful, invalid or unenforceablell be made or provided under the
Plan.

13.10. Construction. As used in the Plan, the wortilsclude" and"including ," and variations thereof, shall not be deemecdeto b
terms of limitation, but rather shall be deemebéadollowed by the word&without limitation."

13.11. Unfunded Status of the Plan.The Plan is intended to constitute an "unfufigbain for incentive compensation. With respect
to any payments not yet made to a Participant eyxbmpany, nothing contained herein shall givesaroh Participant any rights that are
greater than those of a general creditor of the fizom. In its sole discretion, the Committee mayaritze the creation of trusts or other
arrangements to meet the obligations created uhddPlan to deliver the Shares or payments indfear with respect to Awards hereunder;
provided, however, that the existence of suchdrasbther arrangements is consistent with thended status of the Plan.

13.12. Governing Law. The Plan and all determinations made and asti@ken thereunder, to the extent not otherwisegad by
the Code or the laws of the United States, shafjdwerned by the laws of the State of Michiganhwiitt reference to principles of conflict of
laws, and construed accordingly.

13.13. Effective Date of Plan; Termination of Plan.The Plan shall be effective on the date ofabgroval of the Plan by the holders
of the shares entitled to vote at a duly constituteeting of the shareholders of the Company. Tée $hall be null and void and of no effect
if the foregoing
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condition is not fulfilled and in such event eaciwakd shall, notwithstanding any of the precedingvmions of the Plan, be null and void and
of no effect. Awards may be granted under the Btaany time and from time to time on or prior te tenth anniversary of the effective date
of the Plan, on which date the Plan will expireeptcas to Awards then outstanding under the Plach Sutstanding Awards shall remain in
effect until they have been exercised or terminatedhave expired.

13.14. Foreign Employees and ConsultantsAwards may be granted to Participants who areign nationals or employed or
providing services outside the United States, ¢ ban such terms and conditions different fronmsthapplicable to Awards to Employees or
Consultants employed or providing services in tinitédl States as may, in the judgment of the Coremitbe necessary or desirable in order
to recognize differences in local law or tax polidjie Committee also may impose conditions on Keeaése or vesting of Awards in order to
minimize the Company's obligation with respectao ¢qualization for Employees or Consultants oigassents outside their home country.

13.15. Compliance with Section 409A of the CodeThis Plan is intended to comply and shall baiagstered in a manner that is
intended to comply with Section 409A of the Codd ahall be construed and interpreted in accordaiittesuch intent. To the extent that an
Award or the payment, settlement or deferral thieiesubject to Section 409A of the Code, the Awstrdll be granted, paid, settled or
deferred in a manner that will comply with Sect#®A of the Code, including regulations or otheidguce issued with respect thereto,
except as otherwise determined by the Committeg.pkavision of this Plan that would cause the gfran Award or the payment,
settlement or deferral thereof to fail to satisgcton 409A of the Code shall be amended to comyily Section 409A of the Code on a
timely basis, which may be made on a retroactisish#n accordance with regulations and other quidassued under Section 409A of the
Code.

13.16. No Registration Rights; No Right to Settle asff. The Company has no obligation to register \&itlg governmental body or
organization (including, without limitation, the &l. Securities and Exchange Commission ("SEC"))ddr{s) the offer or issuance of any
Award, (b) any Shares issuable upon the exercisep@ward, or (c) the sale of any Shares issueth @xercise of any Award, regardless of
whether the Company in fact undertakes to regéstgrof the foregoing. In particular, in the evdrdttany of (x) any offer or issuance of any
Award, (y) any Shares issuable upon exercise offamgrd, or (z) the sale of any Shares issued upercese of any Award are not registered
with any governmental body or organization (inchgliwithout limitation, the SEC), the Company witit under any circumstance be
required to settle its obligations, if any, und@stPlan in cash.

13.17. Captions. The captions in the Plan are for convenienaefgrence only, and are not intended to narrawit lor affect the
substance or interpretation of the provisions daethherein.
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Impartant Notice Regarding the Availability of Proxy Materials for the Special Meeting: The Proxy Statement isfare available at
W IO YW alE Com .

AASTROM BIOSCIENCES, INC
Proxy for Special Meeting of Shareholders
Solicited by the Board of Directors

The undersigned herety appoints Dominick C. Colangelo and Gerard Michel, and hereby authorizes each of
them, with full power of substitution to represent the undersigned and to vote all of the shares of stock of Aastrom
Biosciences, Ine. (the "Company™) which the undersigned is enfitied to vote at the Special Meeting of
Shareholders of Aastrom to be held at Aastrom's offices located at 64 Sidney St., Cambridge, MA, 02138, on
Friday, Movember 21, 2014 at 8:30 a.m., local time, and at any adjournment thereof (i) as hereinafter specified
upon the proposals listed below and as mare particularly described in Aastrom's Proxy Statement, receipt of
which is hereby acknowledged, and (i) in their discretion upon such other matters as may properly come before
the meeting,

The shares represented hereby shall be voted as specified. If no specification is made, such shares shall
be voted “FOR" proposals 1 and 2.

Continued and to be signed on reverse side




