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Athersys

Athersys, Inc.
3201 Carnegie Avenue
Cleveland, Ohio 44115-2634

To Our Stockholders:

You are invited to attend the Annual Meeting ofcktwlders of Athersys, Inc. to be held at the @tartinental Hotel at 9801
Carnegie Avenue, Cleveland, Ohio 44106 on Jun2QT0 at 8:00 a.m. Eastern Standard Time. We aes@tkto enclose the
notice of our Annual Meeting of Stockholders, tdgtwith a proxy statement, a proxy and an envelopeeturning the proxy.

You are asked to: (1) approve the election of Daecnominated by the Board of Directors and (8jyrshe selection of
Athersys’ independent auditors for the fiscal yeading December 31, 2010. Your Board of Directaranimously
recommends that you vote “FOR” each proposal statéte proxy.

Please carefully review the proxy statement and tmenplete and sign your proxy and return it prdynpt you attend the
meeting and decide to vote in person, you may wativd/our proxy at the meeting.

Your time and attention to this letter and the agpanying proxy statement and proxy are appreciated.
Sincerely,
/s/ Gil Van Bokkelen
Gil Van Bokkelen

Chairman and Chief Executive Offict

May 4, 2010
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Athersys

Athersys, Inc.
3201 Carnegie Avenue
Cleveland, Ohio 44115-2634

NOTICE OF ANNUAL MEETING OF
STOCKHOLDERS
June 17, 2010

The Annual Meeting of Stockholders of Athersys,. llrcDelaware corporation, will be held on Thursdayne 17,
2010, at 8:00 a.m. Eastern Standard TiméhainterContinental Hotel at 9801 Carnegie Aver@lleveland, Ohio 44106 for t

following purposes:
(1) To elect seven Director

(2) To ratify the appointment by the Audit Coiittee of the Board of Directors of Ernst & YoungRlas
independent auditors for the fiscal year endingdbawer 31, 2010; ar

(3) To consider any other matters that may properlyebefore the meeting or any adjournment thel
Stockholders of record at the close of businesSratay, April 23, 2010 are entitled to vote at theeting.

By Order of the Board of Directors

/s! William Lehmann, Jr.
William Lehmann, Jr.
Secretary

May 4, 2010

Even if you expect to attend the Annual Meeting, @ase promptly complete, sign, date and mail the elosed
proxy card. A self-addressed envelope is encloseat fyour convenience. No postage is required if mad in the United
States. Stockholders who attend the Annual Meetingnay revoke their proxies and vote in person if thego desire.




Athersys, Inc.
3201 Carnegie Avenue
Cleveland, Ohio 44115-2634

PROXY
STATEMENT

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 1 7, 2010

This proxy statement is furnished in connectiorhwiite solicitation by the Board of Directors of Atkys, Inc., a
Delaware corporation (the “Company”), of proxiedtwused at the annual meeting of stockholderdseoCompany to be held
on June 17, 2010 (the “Annual Meeting”). This prestgtement and the related proxy card are beintpthtn stockholders
commencing on or about May 4, 2010.

If the enclosed proxy card is executed and retyrtedstock represented by it will be voted asaléé on all matters
properly coming before the Annual Meeting for aerdReturning your completed proxy will not prevgat from voting in
person at the Annual Meeting should you be presedtdesire to do so. In addition, you may revolepttoxy at any time prior
to its exercise either by giving written noticethe Company or by submission of a later-dated proxy

Stockholders of record of the Company at the ctiddmusiness on Friday, April 23, 2010, will be ded to vote at
the Annual Meeting. On that date, 18,929,333 sharesmmon stock, par value $0.001 per share,@fXbmpany (“Common
Stock”) were outstanding and entitled to vote. Estuére of Common Stock is entitled to one votethatAnnual Meeting,
inspectors of election shall determine the presefieequorum and shall tabulate the results ofvtite of the stockholders. The
holders of a majority of the total number of outstimg shares of Common Stock entitled to vote rbegpresent in person or
proxy to constitute the necessary quorum for argjrtass to be transacted at the Annual Meeting.éPppxecuted proxies
marked “abstain,as well as proxies held in street name by brokeasare not voted on all proposals to come befwennual
Meeting, referred to as broker non-votes, will basidered “present” for purposes of determiningtiveea quorum has been
achieved at the Annual Meeting.

The nominees for Director receiving the greatestimer of votes cast at the Annual Meeting in pexsoloy proxy
shall be elected. Consequently, any shares of Can8tmck present in person or by proxy at the Aniléting, but not voted
for any reason, have no impact in the election ioé®ors, except to the extent that the failurgdte for an individual may
result in another individual receiving a larger raenof votes. Stockholders have no right to cunitdatoting as to any matter,
including the election of Directors.

The stock represented by all valid proxies receiviéibe voted in the manner specified on the pesxiwhere
specific choices are not indicated on a valid prakg stock represented by such proxies receivétdevivoted: (i) for the
nominees for Director named in this proxy statem@ntfor the ratification of the appointment ofrist & Young LLP, our
independent auditors for the fiscal year endingdbazer 31, 2010 and (iii) in accordance with the hegment of the persons
named in the enclosed proxy, or their substitiftesany other matters that properly come beforefhrual Meeting.




PROPOSAL ONE
ELECTION OF DIRECTORS

The Board of Directors currently consists of eiBirectors, including Gil Van Bokkelen, John J. Hiagton, William
C. Mulligan, George M. Milne, Jr., Jordan S. Da¥kyd D. Loop, Michael Sheffery and Lorin J. Ralhdand their current
term of office will expire at the Annual Meetingw® of our current Directors are not standing feekection: William C.
Mulligan and Jordan S. Davis. The Board of Diregtioas determined to reduce the size of the Board &ght members to
seven members, effective immediately after the AhMeeting. At each annual stockholders’ meetinge®ors are elected for
a oneyear term and hold office until their successoesedected and qualified or until their earlier remloor resignation. New
created directorships resulting from an increag@érauthorized number of Directors or any vacanoiethe Board of Directo
resulting from death, resignation, disqualificatiocemoval or other cause may be filled by a majordte of the remaining
Directors then in office.

At the Annual Meeting, seven Directors are to leeted to hold office for a term of one year andl uingir
successors are elected and qualified. The Boabdrettors recommends that its nominees for Direbtelected at the Annual
Meeting. The nominees are Gil Van Bokkelen, Johfiairington, George M. Milne, Jr., Floyd D. Loopjdilael Sheffery,
Lorin J. Randall and Jack L. Wyszomierski. OthemtiMr. Wyszomierski, all nominees are current mesbéthe Board of
Directors. An independent search firm and a curiretgpendent Director recommended Mr. Wyszomidrisknominated for
Director.

If any hominee becomes unavailable for any reas@haould a vacancy occur before the election, whigmts are
not anticipated, the proxies will be voted for thection of such other person as a Director aBtied of Directors may
recommend. Information regarding the nominees fioed@or is set forth below. For the informationdo&| prior to June 2007,
Athersys refers to the Delaware corporation forgnkenown as BTHC VI, Inc., together with its wholbyvned subsidiary, ABT
Holding Company, the Delaware corporation formérpwn as Athersys, Inc.

Gil Van Bokkelen, 49. Dr. Van Bokkelen has served as our Chief Bttee Officer and Chairman since June 2007.
Dr. Van Bokkelen co-founded Athersys in October3.88d served as Chief Executive Officer and Dinesilace Athersys’
founding. Prior to May 2006, he also served as iy President. He has served as Chairman of syséBoard of Directors
since August 2000. Dr. Van Bokkelen is the cur@hairman of the board of Governors for the CerdgeStem Cells and
Regenerative Medicine, and has served on a nunflm¢her boards, including the Biotechnology Indysdrganization’s ECS
board of directors (from 2001 to 2004, and from&€@® present) and the Kent State University Bodrtirostees from 2001 to
2004. He received his Ph.D. in Genetics from Stahféniversity, his B.A. in Economics from the Unisiy of California at
Berkeley, and his B.A. in Molecular Biology fromettuniversity of California at Berkeley. Dr. Van Baken brings to the
Board of Directors leadership, extensive businagsrating, financial and scientific experience, &aethendous knowledge of
our Company and the biopharmaceutical industraddition, Dr. Van Bokkelen brings his broad strategsion for our
Company to the Board of Directors and his servitha Chairman and CEO of Athersys creates aalritiik between
management and the Board, enabling the Board forpeits oversight function with the benefits of namemens perspective
on the business. In addition, having the CEO, and/Bn Bokkelen, in particular, on our Board of &itors provides our
Company with ethical, decisive and effective leata.




John J. Harrington , 42. Dr. Harrington has served as our Chief Sifie®@fficer, Executive Vice President and
Director since June 2007. Dr. Harrington co-foundéukrsys in October 1995 and has served as AtheEecutive Vice
President and Chief Scientific Officer and as Dinesince Athersys’ founding. Dr. Harrington lee tlevelopment of the
RAGE technology as well as its application for gdiszovery, drug discovery and commercial proteadpction applications.
He is a listed inventor on over 20 issued or pegdinited States patents, has authored over 20tgqrublications, and has
received numerous awards for his work, includingép@amed one of the top international young s@&nby MIT Technology
Review in 2002. Dr. Harrington has overseen theagheutic product development programs at Athersyegheir inception,
and during his career he has also held positioAsraten and Scripps Clinic. He received his Ph.OCamcer Biology from
Stanford University and his B.A. in Biochemistryda@ell Biology from the University of California &an Diego.
Dr. Harrington'’s scientific experience and deeparsthnding of our Company, combined with his dftweinnovation and
excellence, position him well to serve on the Baafr®irectors.

George M. Milne, Jr., 66. Dr. Milne has served as our Director sinageJ2007 and Director of Athersys since
January 2003 after his retirement in 2002 fromé?flnc, a pharmaceutical company, where he moshticserved as Presidi
of Worldwide Strategic and Operations ManagemedtExecutive Vice President of Global Research aeddlbpment. He
joined Pfizer Inc in 1970 and was President ofétfizentral Research with global responsibilitydtipharmaceutical an
animal health research and development from 1928@0. Dr. Milne is a Venture Partner of Radius Wea Partners II, L.P.,
health and life sciences venture capital firm. Dilne is also a director of Mettler-Toledo Interimatal Inc. since 1999 and
Charles River Laboratories, Inc. since 2002. He avdBector of Aspreva, Inc. from 2004 to 2008, GoMedsystems, Inc. fro
2003 to 2006 and Medimmune, Inc. from 2005 to 260¥ also serves on the board of the New York Botdribarden and the
Mystic Aquarium/Institute for Exploration. Dr. Mignreceived his B.S. in Chemistry from Yale Univrsind his Ph.D. in
Organic Chemistry from Massachusetts Institute exftinology. With his long tenure at Pfizer, his waska venture partner
with Radius and through his service on multiple BEience boards, Dr. Milne has a deep understardiresearch and
development processes and the services, tooleahddlogies being used in the life sciences ingiusthich helps the Board
Directors understand industry trends and asseskipradevelopment opportunities.

Floyd D. Loop, 73. Dr. Loop has served as our Director since R007. Dr. Loop is currently retired. Until his
retirement in October 2004, Dr. Loop was the CE@ @hairman of the Board of Governors of The Clevel&linic
Foundation, an academic medical center, from 168®04. Dr. Loop is a Venture Partner of RadiustWess Partners I, L.P.
Dr. Loop was president of the American AssociafmmThoracic Surgery, Chairman of the Residencyi®egCommittee, and
member of the American Board of Thoracic Surgeny.L@op has received honorary degrees from Cledeftate University,
Purdue University and St. Louis University amongngnather international awards. He currently sexmeshe boards of
directors of Tenet Healthcare Corporation sinced1®8d Intuitive Surgical, Inc. since 2005. Dr. Laegeived his M.D. from
the George Washington University and his experiexsca leader, innovator and practicing cardiolggievides the Board of
Directors with insights and knowledge of medicime &ealth care from multiple perspectives. Whilkesis been widely
regarded as a preeminent clinical center for mazars, under Dr. Loop’s strong leadership, the GéageClinic firmly
established itself as one of the leading clininatitutions in the world. Under his visionary ditiea, the Cleveland Clinic has
further established itself as a leader in qualitgt efficiency of medical care, and has built a Bigant clinical presence in both
Ohio and Florida. Dr. Loop is also an author araendly published.eader ship and Medicine , which chronicles many of his
experiences at the Cleveland Clinic and provids®ghtful perspective on effective leadership analthecare.




Michael B. Sheffery, 59. Dr. Sheffery has served as our Director sihoee 2007. Dr. Sheffery is a founding General
Partner of OrbiMed Advisors, LLC, a healthcare stweent firm, and Co-Head of Private Equity at OrbdmDr. Sheffery was
formerly Head of the Laboratory of Gene Structurd Bxpression at Memorial Sloan-Kettering Cancent&e He received
both his Ph.D. in Molecular Biology and his B.A.Biblogy from Princeton University. Dr. Shefferyifjed Mehta and Isaly, an
investment firm, in 1996 as a Senior Analyst cawgithe biotechnology industry. Since 1998, Dr. Srgfhad been a General
Partner of OrbiMed Advisors, LLC. He is currentlpaector of Affimed Therapeutics AG, Supernus Phaceuticals, Inc. and
Pieris AG. With his background and expertise irestment banking, combined with his scientific eigrere, Dr. Sheffery
brings a unique and valuable perspective on thiataparkets, life sciences industry and produstedigpment opportunities to
our Board of Directors.

Lorin J. Randall , 66. Mr. Randall has served as our Director sieptember 2007. Mr. Randall is an independent
financial consultant and previously was Senior \Beesident and Chief Financial Officer of EximidsaPnaceutical
Corporation, a development-stage drug developnampany, from 2004 to 2006. From 2002 to 2004, MmdRall served as
Senior Vice President and Chief Financial Officei-8TAT Corporation, a publicly-traded manufactuoé medical diagnostic
devices that was acquired by Abbott Laboratoriezd®4. From 1995 to 2001, Mr. Randall was Vice Blerg and Chief
Financial Officer of CFM Technologies, Inc., a poly-traded manufacturer of semiconductor manufaetuequipment.

Mr. Randall currently serves on the boards of dinecof Acorda Therapeutics, Inc. since 2006, Nphese, Inc. since 2008 a
Tengion, Inc. since 2008, and previously servetherboard of directors of Opexa Therapeutics, fieen 2007 to 2009. Mr.
Randall received a B.S. in accounting from The Bglwania State University and an M.B.A. from Nodk&rn University.
Mr. Randall’s strong financial background and t@s/g&ce on the audit committees of other companiesiges financial
expertise to the Board of Directors, including aderstanding of financial statements, corporatanfoe, developing and
maintaining effective internal controls, accountimyestments and capital markets. These quabtssformed the basis for t
Board'’s decision to appoint Mr. Randall as chairmofthe Audit Committee.




Jack L. Wyszomierski, 54, is currently retired. From 2004 until hisireinent in June 2009, Mr. Wyszomierski
served as the Executive Vice President and Chiefrigial Officer of VWR International, LLC, a supgliof laboratory
supplies, equipment and supply chain solutionfi¢éoglobal research laboratory industry. From 1882004, Mr. Wyszomiers
held positions of increasing responsibility withive finance group at Schering-Plough Corporatidmalth care company,
culminating with his appointment as Executive VRresident and Chief Financial Officer in 1996. Pt@joining Schering-
Plough, he was responsible for capitalization piagmat Joy Manufacturing Company, a producer ofingrequipment, and w
a management consultant at Data Resources, Idistréoutor of economic data. Mr. Wyszomierski Isasved on the board of
directors of Exelixis, Inc. since 2004, where healerves as chairman of the audit committee. Misadimierski holds a M.S.
in Industrial Administration and a B.S. in Adminetion, Management Science and Economics from @ardellon
University. The Board of Directors has concludeat tiir. Wyszomierski should be nominated to serva Bsrector of the
Company due to his extensive financial reportirngoanting and finance experience, as well as Ipeence in the healthcare
and life sciences industries.

The Board of Directors unanimously recommends thastockholders vote FOR the election of the nominedsr
Director.




THE BOARD OF DIRECTORS AND ITS COMMITTEES
Director Independence

The Board of Directors reviews the independencaeash Director at least annually. During these resjehe Board
of Directors will consider transactions and relasibips between each Director (and his or her imatedamily and affiliates)
and our company and our management to determinthetany such transactions or relationships arenisistent with a
determination that the Director was independené Bbard of Directors conducted its annual reviewibéctor independence
to determine if any transactions or relationshixistehat would disqualify any of the individual$ww serve as a Director under
the rules of the NASDAQ Stock Market or requirecttisure under SEC rules. Based upon the foregeivigw, the Board of
Directors determined the following individuals amdependent under the rules of the NASDAQ StockKdarGeorge M.
Milne, Jr., William C. Mulligan, Jordan S. Davidpld D. Loop, Michael Sheffery, Lorin J. Randalldadack L. Wyszomierski.
Currently, we have two members of management wém s#rve on the Board of Directors: Dr. Van Bokkeleho is also our
Chairman and Chief Executive Officer, and Dr. Hagton, who is our Chief Scientific Officer and Exége Vice President.
Neither Dr. Van Bokkelen nor Dr. Harrington is cmtesed independent under the independence rulgedASDAQ Stocl
Market.

Board Meetings

The Board of Directors held nine meetings durisgdl year 2009. All of the Directors attended aste’5% of the
total meetings held by the Board of Directors apél committees on which he served during fisazdry2009.

Attendance at Annual Meeting

Although the Company does not have a policy witpeet to attendance by the Directors at the Ankigadting of
Stockholders, Directors are encouraged to attehd.dompany held an annual meeting of stockholdstsykar, which was
attended by five of the Directors.

Committees

The Board of Directors has three standing comnsttde Audit Committee, the Compensation Commigiee: the
Nominations Committee. The Board of Directors addm written charter for each of the committeethefBoard of Directors
These charters, as well as our Code of Businesdu@band Ethics, are posted and available unddntrestor page on our
website at www.athersys.com. Stockholders may ®qrapies of these corporate governance docunfezesof charge, by
writing to Athersys, Inc., 3201 Carnegie Avenueg\@land, Ohio 44115, Attention: Corporate Secretary

The Audit Committee is responsible for overseelmgadccounting and financial reporting processeélefCompany
and the audits of the financial statements of tben@any. The Audit Committee is also directly resgible for the appointment,
compensation, retention and oversight of the wdithe Company’s independent auditors, includingrésmlution of
disagreements between management and the audigansling financial reporting. Additionally, the Au@ommittee approves
all related-party transactions that are requireldetalisclosed pursuant to Iltem 404 of Regulatidh $he current members of
the Audit Committee are Lorin J. Randall, William I@ulligan and George M. Milne, Jr. The Board oféitors has determin
that it has at least one “audit committee finaneigert,” as defined in Item 407(d)(5)(ii) of Regtibn S-K, serving on the
Audit Committee, Mr. Randall, and that Mr. Randslan “independent director” as defined in the NASDIisting standards.
The Audit Committee held five meetings during fispaar 2009.




The Compensation Committee is responsible for, anomdher things, annually reviewing and approving shlaries
and other compensation (including stock incentieég)ur executive officers, including our Chief Extive Officer, reviewing
and determining the compensation of our non-emgdyieectors, engaging and determining the feeoofaensation
consultants and overseeing regulatory compliantie espect to compensation matters. The Compens@bomittee reviews
and recommends corporate goals and objectivesareié® the compensation of the executive officeid evaluates the
performance of the executive officers in lightlod$e corporate goals and objectives. The Compensabmmittee also
considers the duties and responsibilities of trecative officers and recommends to the Board oé®aors the compensation
levels for those executive officers based on tlessduations and any other factors as it deems appte. In recommending
incentive compensation, the Compensation Commitis® considers the Company’s performance and velatockholder
return, the value of similar awards to executiviicefs of comparable companies, and the awardsigivéhe Company’s
executive officers in past years. The current membethe Compensation Committee are Michael Shefi&illiam C.
Mulligan and Jordan S. Davis. The Compensation Citt@enheld two meetings during fiscal year 2009.

The Nominations Committee is responsible for, amathgr things, evaluating and recommending to tharé of
Directors qualified nominees for election as Dioestand qualified Directors for committee membaysiihe current members
of the Nominations Committee are William C. MulligaGeorge M. Milne, Jr., Jordan S. Davis, Floyd_Dop, Michael
Sheffery and Lorin J. Randall. The Nominations Cattea did not hold any meetings during fiscal y2a09.

The Nominations Committee shall identify individsiglualified to become members of the Board of Dinscand
recommend candidates to the Board to fill new @awa positions. Except as may be required by nudesiulgated by
NASDAQ or the SEC, there are currently no specifimimum qualifications that must be met by eaahdédate for the Boar
of Directors, nor are there specific qualities kils that are necessary for one or more of the s of the Board of Directors
to possess. In recommending candidates, the NoimisaCommittee shall consider such factors asatrdeappropriate,
consistent with criteria approved by the Board aEBtors. These factors may include judgment, sttillersity, integrity,
experience with businesses and other organizatibeemparable size, experience in corporate govemaexperience in
business and human resource management, the ayerfothe candidate’s experience with the expegasfmther members of
the Board of Directors, and the extent to whichahedidate would be a desirable addition to ther@o&Directors and any
committees of the Board. When considering diversitg Nominations Committee considers the breadthdiversity of
experience brought by the various nominees fordbarein functional areas including pharmaceuticabital markets,
biotechnology, clinical and financial. The Nomimeits Committee recommends candidates to the Bodbidrettors based on
these factors and also considers possible conéifatgerest when making its recommendations tcBbard.




The Nominations Committee also presently uses @epi@ndent search firm in identifying candidates Th
Nominations Committee used an independent searohtdi assist in identifying Mr. Wyszomierski as@gntial nominee fao
Director. Thereafter, the Nominations Committeel@ated Mr. Wyszomierski’'s qualifications and intéd a process that
resulted in his nomination as a Director. The Nations Committee is continually in the processdehiifying potential
Director candidates.

The Nominations Committee will give appropriate sidieration to qualified persons recommended bykbilders
for nomination as our Directors, provided that steckholder delivers written notice to the Secsetdrthe Company, which
contains the following information:

» the name and address of the stockholder and eaeht®i nominee

e arepresentation that the stockholder is entitbeebte and intends to appear in person or by pabdxkie meeting

» adescription of any and all arrangements or utaedings between the stockholder and each norr

»  such other information regarding the nominee Wraild have been required to be included by the BEC
proxy statement had the nominee been named inxg gtatement

»  a brief description of the nomir’'s qualifications to be a Director; a
» the written consent of the nominee to serve agechir if so electec

The Nominations Committee evaluates these candigetmosed by stockholders using the same crisrfar other
candidates not nominated by stockholders.

Board Leadership Structure

We operate in a complex, dynamic industry. Theeeftire Board of Directors believes that our Chieédtitive
Officer is the most appropriate person to serveusr<Chairman because he possesses in-depth knawédge issues,
opportunities and challenges facing our businessaBse of this knowledge and insight, he is irbst position to effectively
identify strategic opportunities and priorities @ndead the discussion for the execution of thenGany’s strategies and
achievement of its objectives. As Chairman, oureChixecutive Officer is able to:

-  focus the Board of Directors on the most signiftcstrategic goals and risks of our busines

< utilize the individual qualifications, skills arekperience of the other members of the Board céd@rs in order to
maximize their contributions to the Board of Dilarst

« ensure that each other member of the Board of iretas sufficient knowledge and understandinguofbusinesse
to enable him to make informed judgments;

» facilitate the flow of information between the Bdaif Directors and management of the Comp.




The Board of Directors believes that the combiredd of Chairman and Chief Executive Officer pronsogérategic
development and execution of our business stragegiiich is essential to effective governance. Bbard has chosen not to
appoint a “lead director,” but instead uses exeeutessions of the independent Directors, as nagessid the composition of
the committees of the Board is comprised soleljndépendent Directors. We believe that shared lshgeresponsibility
among the independent Directors, as opposed tigéediead director, results in increased engagewfahe Board of Directors
as a whole, and that having a strong, independenpgf Directors fully engaged is important forogogovernance.

The Board’s Role in Risk Oversight

The Board of Directors oversees the risk managewofehe Company. The full Board of Directors, apgemented
by the appropriate board committee in the casésks$ that are overseen by a particular commitegews information
provided by management in order for the Board @é€lors to oversee the risk identification, riskiagement and risk
mitigation strategies. Our board committees asiséstull Board of Directorsoversight of our material risks by focusing on s
related to the particular area of concentratiothefrelevant committee. For example, our Compemsa&ommittee oversees
risks related to our executive compensation plaigsasrangements, our Audit Committee overseesitiaadial reporting and
control risks, and our Nominations Committee ovessesks associated with the independence of tlaedBaf Directors and
potential conflicts of interest. Each committeeartp on these discussions of the applicable retesits to the full Board of
Directors during the committee reports portionha Board of Directors meeting, as appropriate. fUlhdoard of Directors
incorporates the insight provided by these repattsits overall risk management analysis.

Certain Relationships and Related Person Transactits

We give careful attention to related person tratisas because they may present the potential fioflicts of interest.
We refer to “related person transactions” as th@sesactions, arrangements, or relationships irchvhi

*  We were, are or are to be a participi
» the amount involved exceeds $120,000;

« any of our Directors, Director nominees, exeaitifficers or greater-than five percent stockhader any of
their immediate family members) had or will haveii@ct or indirect material intere:

To identify related person transactions in advaneerely on information supplied by our executiéoers,
Directors and certain significant stockholders2008, we adopted a comprehensive written policyHerreview, approval or
ratification of related person transactions, andAudit Committee reviews all related person tratisas identified by us. The
Audit Committee approves or ratifies only thosatedl person transactions that are determinedtbybi¢, under all of the
circumstances, in the best interest of our comanlyits stockholders. No related person transaztiaeurred in fiscal 2009
that required a review by the Audit Committee.




Communications with Directors

Information regarding how our stockholders and otheerested parties may communicate with the Boéfdirector:
as a group, with the non-management Directorsgaswp, or with any individual Director is included the Investors page
under “Corporate Governance” -“Contact the Boand'oor website at www.athersys.com.

Compensation Committee Interlocks and Insider Parttipation

In 2009, none of our executive officers or Direstaras a member of the Board of Directors of angiotompany
where the relationship would be construed to ctuiste committee interlock within the meaning & thles of the SEC.
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PROPOSAL TWO
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT AUDI TORS

The Audit Committee of the Board of Directors hppa@inted Ernst & Young LLP (“Ernst & Young”) as the
independent auditors of the Company to examinditlaacial statements of the Company and its suasas for the fiscal year
ending December 31, 2010. During fiscal year 2@8st & Young examined the financial statementthefCompany and its
subsidiaries, including those set forth in our Aalnkeport on Form 10-K for the fiscal year endeddmber 31, 2009. The
Board of Directors recommends ratification of tippa@intment of Ernst & Young.

Although stockholder approval of this appointmenhot required by law or binding on the Audit Conteg, the
Audit Committee believes that stockholders sho@djiven the opportunity to express their viewsh# stockholders do not
ratify the appointment of Ernst & Young as Atherdgpslependent auditors, the Audit Committee wilhsaer this vote in
determining whether or not to continue the engagemeErnst & Young.

It is expected that representatives of Ernst & Ypwiill attend the Annual Meeting, with the oppoiityrto make a
statement if they so desire, and will be availdblanswer appropriate questions.

The Board of Directors unanimously recommends thastockholders vote FOR the ratification of this
appointment.

Principal Accountant Fees and Services

Audit Fees . Fees paid to Ernst & Young for the audit of thawal consolidated financial statements includeithén
Company’s Annual Reports on Form 10-K and for #agaws of the consolidated financial statementkiged in the
Company’s Forms 10-Q were $287,005 for the fisealryended December 31, 2009 and $278,300 fordbal fyear ended
December 31, 2008.

Audit-Related Fees . Fees paid to Ernst & Young for the auditated services were $1,500 for each of the figeats
ended December 31, 2009 and 2008 for access to &Msung's online reference tool.

Tax Fees. Fees paid to Ernst & Young associated with tanmgl@ance and tax consultation were $25,000 and4gg
for the fiscal years ended December 31, 2009 af8,2@spectively.

All Other Fees. There were no other fees paid to Ernst & Young@A9 or 2008.
Audit Committee Pre-Approval Policies and Procedurs

The Audit Committee has adopted a formal policyaaditor independence requiring the pre-approvahbyAudit
Committee of all professional services renderethieyCompany’s independent auditor prior to the cemeement of the
specified services.

For the fiscal year ended December 31, 2009, 100%tecservices described in “Audit Fees,” “Auditied Fees”
and “Tax Fees” were pre-approved by the Audit Cottamiin accordance with the Company’s formal potioyauditor
independence.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors isrmqgupsed of three Directors who are independent padates
under a written Audit Committee charter adopted apmgroved by the Board of Directors. The Audit Catter annually selec
Athersys’ independent auditors. The written chaofehe Audit Committee is posted and availablearrttie Investor page on
our website at www.athersys.com.

Management is responsible for the Company’s interomtrols and financial reporting process. Ernst&ung, the
Company’s independent auditor, is responsible éfgpming an independent audit of Athersys’ cordatied financial
statements in accordance with generally acceptéitirmg standards and to issue a report thereon Attt Committee’s
responsibility is to provide oversight to theseqasses.

In fulfilling its oversight responsibility, the AudCommittee relies on the accuracy of financiad ather information,
opinions, reports, and statements provided to théit"Committee. Accordingly, the Audit Committe@sgersight does not
provide an independent basis to determine that geanant has maintained appropriate accounting aadgdial reporting
principles or appropriate internal controls andgedures designed to assure compliance with acecmustandards and
applicable laws and regulations. Nor does the AGdinmittee’s oversight assure that the audit oefghis’financial statemen
has been carried out in accordance with generadig@ted auditing standards or the audited finastéEéments are presente(
accordance with generally accepted accounting iptes

The Audit Committee has reviewed and discussed th@iCompany’s management and Ernst & Young théexiid
financial statements of the Company for the yededrDecember 31, 2009. The Audit Committee hasdifsussed with Ernst
& Young the matters required to be discussed bte8tant on Auditing Standards No. 61, “Communicatigin Audit
Committees,” as amended, as adopted by the Publigp@ny Oversight Board in Rule 3200T.

The Audit Committee has also received and revietlvedvritten disclosures and the letter from Ernst@ung
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding Ernstduing’s
communications with the Audit Committee concernimgependence, and has discussed with Ernst & Yeunl independent
auditors’ independence. The Audit Committee has etmsidered whether Ernst & Young'’s provision efvices to the
Company beyond those rendered in connection wéi #udit and review of the Company’s financiatestaents is compatible
with maintaining their independence.

Based on the review and discussions referred teeglibe Audit Committee recommended to the Boamiodctors
that the audited financial statements be includatié Company’s Annual Report on Form 10-K forfiseal year ended
December 31, 2009 for filing with the Securitiesl&xchange Commission.

Audit Committee
Board of Directors

Lorin J. Randall
William C. Mulligan
George M. Milne, Jr.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

This section discusses the principles underlyingexecutive compensation policies and decisionstla@anost
important factors relevant to an analysis of theslecies and decisions. It provides qualitativeommfiation regarding the manner
and context in which compensation is awarded toemmded by our named executive officers, whichudes Dr. Gil Van
Bokkelen, our Chief Executive Officer, Laura K. Qalpell, our Vice President, Finance, William (BLllhmann, Jr., our
President and Chief Operating Officer, Dr. Johnrligton, our Executive Vice President and Chiekgtfic Officer, and
Dr. Robert Deans, our Senior Vice President of Reggtive Medicine, and places in perspective tha peesented in the
compensation tables and narratives that follow.

Executive Summary

We are a biopharmaceutical company engaged inisieeveery and development of therapeutic productiickates
designed to extend and enhance the quality of huiieaThrough the application of our proprietagchnologies, we have
established a pipeline of therapeutic product dgrekent programs in multiple disease areas. Asdudiscussed in this
section, our compensation and benefit programs inefttract, retain and motivate individuals whé miaximize our business
results by working to meet or exceed establish@dpamy or individual objectives. In addition, we gral our executive officel
for meeting certain developmental milestones, sicchompleting advancements in product candidateldewment, strategic
partnerships or other financial transactions tldatta the capital resources of the company or erealue for stockholders.

The following are the highlights of our 2009 comgation and benefit programs:
* increased the base salaries of our named exeaffigers; anc
 made grants of discretionary cash bonuses and sfii@n awards to our named executive offic

The following discussion and analysis of our congagion and benefit programs for 2009 should be tegether
with the compensation tables and related disclasiina follow this section. This discussion inclsiderward-looking
statements based on our current plans, considesagapectations and determinations about our cosgen program. Actual
compensation decisions that we may make for 20#itlbagond may differ materially from our recent past
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Compensation Objectives and Philosophy
Our compensation programs are designed to:
* Recruit, retain, and motivate executives and engdeythat can help us achieve our core business;
»  Provide incentives to promote and reward supegofgpmance throughout the organizati
»  Facilitate stock ownership and retention by ourcetiees and other employees; ¢
»  Promote alignment between executives and otheraraes and the lor-term interests of stockholdel
The Compensation Committee seeks to achieve tlgsetives by:
e  Establishing a compensation program that is maretpetitive and internally fai

. Linking performance with certain elements of cemgation through the use of equity grants, casfomeance
bonuses or other means of compensation, the vélhioh is substantially tied to the achievemenbof
company goals; ar

When appropriate, given the nature of our businesvarding our executive officers for both compand
individual achievements with discretionary bonu:

Components of Compensation
Our executive compensation program includes tHevidhg elements:
» Base salary
»  Cash bonuse:
e Long-term equity incentive plan awards; ¢
» Retirement and health insurance bene

Our Compensation Committee has not adopted anyalosminformal policies or guidelines for allocagin
compensation between long-term and currently paidsompensation, between cash and non-cash contjgnsaamong
different forms of non-cash compensation. We carsiwmpetitive practices, relative management lendl operating
responsibilities of each executive officer wheredetining the compensation elements to reward higeoability to impact
short-term and long-term results.

Role of the Chief Executive Officer

Historically, our Chief Executive Officer has takéne lead in providing our Board of Directors wétlvice regarding
executive compensation. During 2009, the Compems&ommittee considered recommendations from ougf@Executive
Officer regarding the compensation for and perfaroeaof our executive officers in relation to compapecific strategic goals
that were established by the Compensation Comnatideapproved by the Board of Directors relatepai@ntial bonus
payments. The Compensation Committee consideregtmenmendations made by our Chief Executive Offi@zause of his
knowledge of the business and the performanceeobther executive officers. The Compensation Cotemits not bound by
the input it receives from our Chief Executive O4fi. Instead, the Compensation Committee exerisependent discretion
when making executive compensation decisions. Véerdee and discuss the particular compensatiorsides made by the
Compensation Committee regarding the 2009 compensaft our named executive officers below underetaénts of
Executive Compensation.”
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Elements of Executive Compensation

Base Salary. We pay base salaries to attract executive offiaatsprovide a basic level of financial security. We
establish base salaries for our executives basdgeoscope of their responsibilities, taking inbte@unt competitive market
compensation paid by other companies for similaitpons. Base salaries are generally reviewed diynuath adjustments
based on the individual's responsibilities, perfane and experience during the year. This revieveigdly occurs each year at
the annual review.

For 2009, the Compensation Committee and the BofalBdrectors approved that each of the named ekexofficers
be entitled to receive a 3.5% increase in suclt@ffs salary for 2009 as compared to 2008 basaddividual and Company
performance, combined with the fact that the Corspan Committee and management agreed that thecherecutive
officers would forgo any cash bonus payments utitee2008 incentive plan because of, among othéorfscthe suspension of
the ATHX-105 development program and market cood#j even though certain goals were achieved i8.200

For 2010, the Compensation Committee and the Bafaldrectors approved that each of the named ekexofficers
be granted a 2.0% increase in such offiesgdlary for 2010 as compared to 2009 based owidiudil and Company performan

Cash Bonuses. We utilize annual incentive bonuses to reward eficand other employees for achieving financial
operational goals and for achieving individual aarperformance objectives. These objectives vapedding on the individu:
executive and employee, but relate generally desgic factors, including establishment and maimmer of key strategic
relationships, advancement of our product candsjadentification and advancement of additionalgpaons or product
candidates, and to financial factors, includingirag capital, improving our results of operations éncreasing the price per
share of our Common Stock.

We established an incentive plan in November 26@5resulted in the payment of cash bonuses in BP0 the
achievement of certain milestones, which are nompdeted. This incentive plan continues to provite named executive
officers with the opportunity to receive bonus p&ys upon the completion of a merger or acquisttiansaction, and any
transaction involving the sale of company assetsbdhuses were paid to our named executive offiseder this plan in 2009.
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In addition, given the nature of our business, wagpropriate, we reward our executive officers wdlitbcretionary
bonuses. Discretionary bonuses were paid to ouedarecutive officers in 2009, as described irféllewing paragraph.

The Compensation Committee recommended and thedlBd&directors approved a cash bonus incentive raragor
the year ended December 31, 2009 for our namedigxeofficers. Under the 2009 incentive prograaghenamed executive
officer may, at the discretion of the Compensatt@ammittee and the Board of Directors, receive ausat a target level of
25% of such officer’'s 2009 salary based 80% oratifeevement of specified corporate goals and 20%h®@massessment of
such officer’s individual performance, based oruinfpom the Chief Executive Officer (with respectthe named executive
officers other than the Chief Executive Officerhelcorporate goals included the achievement ofrpesgon MultiStem clinice
development, execution against the establisheddiwdyl operating plan, and achievement of one oe rsivategic
partnerships. However, any bonus ultimately paideunrthe 2009 incentive program was to be at thereion of the Board of
Directors based on the recommendation of the Cosgtem Committee, after good faith consideratioexdcutive officer
performance, overall company performance, markeditions and cash availability. There was no folynatiopted plan
document for the 2009 incentive program, althoughG@ompensation Committee recommended and the Bb&rdectors
approved the specific corporate goals and targetibtevels. The Compensation Committee and thedBafaDirectors agreed
that our named executive officers would be entitethe full target bonus under the 2009 incentikegram as a result of the
achievement of significant operational and stratedijectives in 2009; however, in light of the doning challenging financial
environment, the Board of Directors granted théeft cash bonus payments equal to 20% of eachddficlr's 2009 salary
and a grant of stock options as described belowh $ash bonus payments conferred to our executiieis during 2009 were
as follows: Dr. Van Bokkelen — $76,616, Dr. Hartiog — $65,671, Mr. Lehmann — $65,671, Dr. Deans 54,442, and
Ms. Campbell — $42,686.

For the year ending December 31, 2010, the Comfiensaommittee recommended and the Board of Dirscto
approved a cash bonus incentive program for ouredaexecutive officers. Under the 2010 incentivegpaim, each named
executive officer may, at the discretion of the @emsation Committee and the Board of Directorgiveca bonus at a target
level of 25% of such officer's 2010 salary base#c8th the achievement of specified corporate gaads?2®% on the
assessment of such officer’s individual performamesed on input from the Chief Executive Offiositlf respect to the named
executive officers other than the Chief Executifd@r). The corporate goals that the Compensafiommittee will consider
include the achievement of progress on MultiSteimadl development, execution against the estabtidhudget and operating
plan, and achievement of certain business developaoigectives. However, any bonus ultimately paider the 2010 incentive
program will be at the discretion of the Board afdators based on the recommendation of the ConapiensCommittee, after
good faith assessment of executive officer and Gomperformance, market conditions and cash avttijab
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Long-Term Incentive Program. We believe that we can encourage superior long-pErformance by our executive
officers and employees through encouraging theawto, and assisting them with the acquisition of, gtock. Our equity
compensation plans provide our employees, includarged executive officers, with incentives to tadign their interests with
the interests of our stockholders. We believe tiratuse of stock and stock-based awards offersabeapproach to achieving
our objective of fostering a culture of ownershifich we believe will, in turn, motivate our namexecutive officers to create
and enhance stockholder value. We have not adgptell ownership guidelines, but our equity compgosglans provide a
principal method for our executive officers to aicguequity in our company.

Our equity compensation plans authorize us to geanbng other types of awards, options, restristedk and
restricted stock units to our employees, Directord consultants. To date, we have not grantedestgiated stock or restricted
stock units under our equity compensation plans awtiipate that to implement our long-term inceatjoals, we may grant
restricted stock or restricted stock units in thife. Historically, we have elected to use stgakoms as our primary long-term
equity incentive vehicle. We expect to continue$e stock options as a long-term incentive veliielgause we believe:

»  Stock options align the interests of our exeasiwith those of our stockholders, support a paypésformance
culture, foster an employee stock ownership cultume focus the management team on increasing f@lwair
stockholders

e The value of stock options is based on our perémrce, because all the value received by the esttipf a stock
option is based on the growth of our stock pr

»  Stock options help to provide a balance to theralexecutive compensation program because, \bhie
salary and our discretionary annual bonus prog@uad on short-term compensation rewards, vestogk st
options reward increases in stockholder value thefonger term; an

e The vesting period of stock options encouragesuative retention and their efforts to preserveldtolder
value.

In determining the number of stock options to bentgd to executives, we take into account the iddal’s position,
scope of responsibility, ability to affect resudisd stockholder value, the individual's historidaecent performance and the
value of stock options in relation to other elensesftthe individual executive’total compensation. Awards of stock options
be granted from time to time under the guidanceagmdoval of the Compensation Committee and thedBofDirectors. The
Compensation Committee and the Board of Directer®gically reviews and approves stock option awadeodexecutive
officers based upon a review of competitive comp#ar data, its assessment of individual perforrmanaeview of each
executive’s existing long-term incentives and rétenconsiderations. As noted above, the Compeams&ommittee and the
Board of Directors agreed that our named execufifieers would be entitled to the full target borurgder the 2009 incentive
program as a result of the achievement of significgerational and strategic objectives in 2009weder, in light of the
continuing challenging financial environment, theald of Directors granted the officers cash boraygents less than the
target level, and the cash bonuses were supplethesitte the following stock option grants: Dr. Vamwlkelen — 25,000
shares, Dr. Harrington — 22,500 shares, Mr. Lehmanp2,500 shares, Dr. Deans — 20,000 shares, an@&mspbell —
17,500 shares.
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Retirement and Health Insurance Benefits. Consistent with our compensation philosophy, wentad benefits for oL
executive officers, including medical, dental, gisiand life and disability insurance coverage &medability to contribute to a
401(k) retirement plan. The executive officers anthloyees have the ability to participate in thHaemseefits at the same levels.
We provide such retirement and health insurancefiierio our employees to retain qualified persdnimeaddition, Dr. Van
Bokkelen, Dr. Harrington, Mr. Lehmann and Dr. Deais receive Company-paid life insurance bengafitae amounts of
$2 million, $2 million, $1 million and $1 milliorrespectively. These additional life insurance pefiare provided to these
officers due to their extensive travel requiremdatshe Company. Although their employment agrestsi@rovide for
$1 million of life insurance benefits, we are piding $2 million for Drs. Van Bokkelen and Harringtdue to earlier
commitments. We have no current plans to changketied of benefits provided to our named executiffeers.

Severance Arrangements

See the disclosure under “Potential Payments Ugomihation or Change of Control” for more infornmatiabout
severance arrangements with our named executiiceiff We provide such severance arrangementtréctaand retain
qualified personnel.

Employment Agreements and Arrangements

We believe that entering into employment agreemeittseach of our named executive officers was ssaey for us
to attract and retain talented and experiencediithaials for our senior level positions. In this wéye employment agreements
help us meet the initial objective of our compeimsaprogram. Each agreement contains terms andganaents that we agreed
to through arms-length negotiation with our nameekceative officers. We view these employment agregmas reflecting the
minimum level of compensation that our named exeeutfficers require to remain employed with usj éimus the bedrock of
our compensation program for our named executifiees$. For more details of our employment agreegsand arrangements,
see the disclosure under “2009 Summary Compensatible.”

General Tax Deductibility of Executive Compensation

We structure our compensation program to compli Wwiternal Revenue Code Section 162(m). Under Grdi62
(m) of the Internal Revenue Code, there is a litimitaon tax deductions of any publicly-held corpama for individual
compensation to certain executives of such corratxceeding $1.0 million in any taxable yearasslthe compensation is
performance-based. The Compensation Committee marag incentive programs to qualify for the perfance-based
exemption; however, it also reserves the rightrtviole compensation that does not meet the exemptiteria if, in its sole
discretion, it determines that doing so advancedasiness objectives.
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2009 Summary Compensation Table

The following table and narrative set forth certimiformation with respect to the compensation ecichgring the
fiscal year ended December 31, 2009 by our namedutixe officers.

Non-Equity
Option  Incentive Plan All Other
Name and Principal Year Salary Bonus Awards Compensatior Compen_satior Total
Position (a) ) @@ G HAOO @O ®) O ®) O
Gil Van Bokkelen. 200¢ $383,07¢ $76,61¢ $ 98,25( $ 0 $ 5,000 $ 562,94!
Chief Executive 200¢ $370,12! $ 0% 0% 04)$ 2,000 $ 372,12!
Officer (3) 2007 $350,00( $52,50( $2,073,37! $ 79,93¢ % 3,00C $2,558,81
Laura Campbell 200¢ $213,43( $42,68¢ $ 68,77t $ 0 $ 0$ 324,89
Vice President 200¢ $206,21: $ 0% 0% 0(4)%$ 0 $ 206,21
Finance 2007 $195,00( $29,25( $ 582,00( $ 44537 $ 0$ 850,78
William (BJ) Lehmann, Jr 200¢ $328,35: $65,67. $ 88,42t $ 0 $ 1,00C $ 483,45(
President and Chit 200¢ $317,25( $ 0% 0$ 0(4)$ 1,000 $ 318,25(
Operating Officel 2007 $300,00( $45,00( $1,164,001 $ 11851¢ $ 1,00C $1,628,51!
John Harrington 200¢ $328,35: $65,67. $ 88,42t $ 0 $ 1,00C $ 483,45(
Chief Scientific Officer ant 200¢ $317,25( $ 0% 0% 04)%$ 1,00 $ 318,25(
Executive Vice President (. 2007 $300,00( $45,00( $2,037,001 $ 68,51¢ $ 1,00C $2,451,51
Robert Deans 200¢ $257,21: $51,44: $ 78,60( $ 0 $ 6,000 $ 393,25:
Senior Vice Presiden 200¢ $248,51: $ 0% 0% 0(4)% 6,000 $ 254,51:
Regenerative Medicin 2007 $235,00( $35,25( $ 698,40( $ 53,67: $ 6,00( $1,028,32

(1) Amounts in column (f) do not necessarily eeflcompensation actually received by Athersys’ edexecutive officers.
The amounts in column (f) reflect the full grantedéair value of the equity awards made duringfibeal years ended
December 31, 2009 and 2007 in accordance with Ataug Standards Codification 718 (“ASC 718"). Assqutians used
in the calculation of these amounts are includeldadte B to the audited consolidated financial stegets included in the
Compan’s Annual Report on Form -K for the fiscal year ended December 31, 2(

(2) Amounts in column (g) for 2007 reflect cash payrsantder our November 2005 incentive pl

(3) Drs. Van Bokkelen and Harrington also serasaur Directors for 2009, 2008 and 2007, but didreceive any
compensation as our Directo

(4) For 2008, the Compensation Committee and gemant agreed that the named executive officerddifotgo any cash
bonus payments under the 2008 incentive plan beaafusmong other factors, the suspension of thi)XxL05
development program and market conditions, eveangheertain goals were achieved in 2008. Accorgirttle
Compensation Committee did not calculate the amotiaty cash bonus payments under the 2008 in@ptan.
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Employment Agreements and Arrangements

Dr. Gil Van Bokkelen . On December 1, 1998, we entered into a one-yaployment agreement, effective April 1,
1998, with Dr. Gil Van Bokkelen, to serve initialhs president and chief executive officer. The egient automatically renews
for subsequent one-year terms on April 1 of eaclr yeless either party gives notice of terminatibfeast 30 days before the
end of any term. Under the terms of the agreenimtyan Bokkelen was entitled to an initial basksaof $150,000, which
may be increased at the discretion of our Boardidctors, and an annual discretionary incentiveusoof up to 33% of his
base salary. His salary for 2010 is $390,741. [an Bokkelen also received options to purchase sliir€ommon Stock upon
his employment that were terminated in 2007, asctchirent stock options are described in the tablew. Dr. Van Bokkelen
also entitled to life insurance coverage for thedfi of his family in the amount of approximatég million and is provided ti
use of a company automobile for business use. Boe Information about severance arrangements uhdexgreement, see the
disclosure under “Potential Payments Upon Termamatr Change of Control.” Dr. Van Bokkelen has asatered into a non-
competition and confidentiality agreement with msler which, during his employment and for a penbd8 months thereafte
he is restricted from, among other things, comgetiith us.

Dr. John J. Harrington . On December 1, 1998, we entered into a one-yaployment agreement, effective April 1,
1998, with Dr. John J. Harrington to serve inifiadls executive vice president and chief scientifficer. The agreement
automatically renews for subsequent one-year temm&pril 1 of each year unless either party givesoe of termination at
least thirty days before the end of any term. Untlerterms of the agreement, Dr. Harrington wagledtto an initial base
salary of $150,000, which may be increased at is'@etion of our Board of Directors, and an anrdistretionary incentive
bonus of up to 33% of his base salary. His salar2010 is $334,921. Dr. Harrington also receivptioms to purchase shares
of Common Stock upon his employment that were teateid in 2007, and his current stock options aseriteed in the table
below. Dr. Harrington is also entitled to life imance coverage for the benefit of his family in #meount of approximately
$1 million. For more information about severanaaagements under the agreement, see the disclosdes “Potential
Payments Upon Termination or Change of Control.”Harrington has also entered into a non-compaetiiod confidentiality
agreement with us under which, during his employtnaen for a period of 18 months thereafter, hesricted from, among
other things, competing with us.

Laura K. Campbell . On May 22, 1998, we entered into a two-year egmpknt agreement with Laura K. Campbell to
serve initially as controller. The agreement autiicadly renews for subsequent one-year terms on RRagf each year unless
either party gives notice of termination at leastty days before the end of any term. Under the$eof the agreement,

Ms. Campbell was entitled to an initial base sat#r$70,200, which may be increased at the disamedf our Board of
Directors. Her salary for 2010 is $217,699. Ms. @hsil also received options to purchase shareoofron Stock upon her
employment that were terminated in 2007, and heeatistock options are described in the tablevieekor more information
about severance arrangements under the agreemenhesdisclosure under “Potential Payments Upamihation or Change
of Control.”
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William (B.J.) Lehmann, Jr . On January 1, 2004, we entered into a four-yegl@yment agreement with
Mr. Lehmann to serve initially as executive vicegident of corporate development and finance. Gineesnent automatically
renews for subsequent one-year terms on Janudrgdch year unless either party gives notice ohiteation at least 30 days
before the end of any term. Under the terms ofitireement, Mr. Lehmann was entitled to an initeddsalary of $250,000,
which may be increased at the discretion of our8aé Directors. His salary for 2010 is $334,921. Mehmann also received
options to purchase shares of Common Stock upoanidoyment that were terminated in 2007, and hisenit stock options
are described in the table below. For more infoiomahbout severance arrangements under the agréesaerthe disclosure
under “Potential Payments Upon Termination or CleasfgControl.” Mr. Lehmann has also entered intia-competition and
confidentiality agreement with us under which, dgrhis employment and for a period of six montlesehfter, he is restricted
from, among other things, competing with us.

Dr. Robert Deans. On October 3, 2003, we entered into a four-yegsleyment agreement with Dr. Robert Deans to
serve initially as vice president of regenerativedimine. The agreement automatically renews fosegbent one-year terms on
October 3 of each year unless either party givéisaof termination at least thirty days before émel of any term. Under the
terms of the agreement, Dr. Deans was entitled initial base salary of $200,000, which may beeéased at the discretion of
our Board of Directors, and an annual discretioniacgntive bonus of up to 30% of his base salary.ddlary for 2010 is
$262,355. Dr. Deans also received options to pwekhares of Common Stock upon his employmentitbed terminated in
2007, and his current stock options are describéld table below. For more information about sawee arrangements under
the agreement, see the disclosure under “Potdtdaiaghents Upon Termination or Change of Control.”[Dgans has also
entered into a nonempetition and confidentiality agreement with msler which, during his employment and for a penbdix
months thereafter, he is restricted from, amongroattings, competing with us.

Equity Compensation Plans

In June 2007, we adopted two equity compensatiangpwhich authorize the Board of Directors, committee
thereof, to provide equity-based compensationénfoinm of stock options, restricted stock, restidcstock units and other
stock-based awards, which are used to attractetathrqualified employees, Directors and consudtaBtuity awards are
granted from time to time under the guidance am@fl of the Compensation Committee. Total awariter these plans are
limited to 4,500,000 shares of Common Stock.

Stock option grants are made at the commencemeamployment and, on occasion, following a significehange i

job responsibilities or to meet other special rétenobjectives. Periodic stock option grants aeglmat the discretion of tl
Compensation Committee to eligible employees, wiclg named executive officers.
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4 01(k) Plan

We have a tax-qualified employee savings and regré plan, also known as a 401(k) plan, that coakisf our
employees. Under our 401(k) plan, eligible empleyeay elect to reduce their current compensationpotp the statutorily
prescribed annual limit, which was $16,500 in 2888 $15,500 in 2008, and have the amount of thectesh contributed to
the 401(k) plan. The trustees of the 401(k) plath@direction of each participant, invest theetssf the 401(k) plan in
designated investment options. We may make matahipgofit-sharing contributions to the 401(k) plaramounts to be
determined by our Board of Directors. We did nokeany matching or profit-sharing contributiongtie 401(k) plan during
fiscal 2009, 2008 or 2007. The 401(k) plan is idhto qualify under Section 401 of the Internavé&teie Code, so that
contributions to the 401(k) plan and income eamethe 401(k) plan contributions are not taxablgl withdrawn, and so that
any contributions we make will be deductible whesde

Grants of Plan-Based Awards for 2009

The following table sets forth plamased equity awards granted to our named exeaffieers during 2009 under ¢
equity compensation plans.

All Other Option Awards
Number of Securitie  Exercise or Bas

Underlying Price of Optior Grant Date Fair Value «
Options Awards Stock and Option Awart

Name Grant Date (#) ($/sh) (%) (3)
Gil Van Bokkelen December 23, 20((1) 6,061 $ 5.2¢ $ 23,82(
December 23, 20((2) 18,93¢ $ 5.2¢ $ 74,43(
Laura Campbel December 23, 20((2) 17,50C $ 52t $ 68,77¢
William (BJ) Lehmann, Ji December 23, 20((1) 3,561 $ 5.2¢ $ 13,99¢
December 23, 20((2) 18,93¢ $ 52¢ $ 74,43(
John Harringtot December 23, 20((1) 3,561 $ 52t $ 13,99t
December 23, 20((2) 18,93¢ $ 5.2¢ $ 74,43(
Robert Dean December 23, 20((1) 1,061 $ 5.2¢ $ 4,17(
December 23, 20((2) 18,93¢ $ 52¢ $ 74,43(

(1) Options granted under our Equity Incentive Comptoisdlan.
(2) Options granted under our Lc-Term Incentive Plar
(3) The amounts in this column represent the grantfdatealue of the options calculated in accordawite ASC 718.
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Outstanding Equity Awards at 2009 Fiscal Year-End

The following table sets forth outstanding optityedd by our named executive officers at DecembefB@9.

Option Awards

Number
of Number of
Securities Securities
Underlying Underlying
Unexercise( Unexercised Option
Options Options Exercise Option
#) #) Price Expiration
Exercisable Unexercisable (€)] Date
Name (a) (b) (©) (e) (6
Gil Van Bokkelen 641,25( 71,25( $ 5.0C June 8, 2017 (1
0 25,00( $ 5.2¢ December 23, 2019 (.
Laura Campbel 180,00( 20,00( $ 5.0C June 8, 2017 (1
0 17,50( $ 5.2¢ December 23, 2019 (.
William (BJ) Lehmanr 360,00( 40,00( $ 5.0C June 8, 2017 (1
0 22,50( $ 5.2¢ December 23, 2019 (
John Harringtor 630,00( 70,00( $ 5.0C June 8, 2017 (1
0 22,50( $ 5.2¢ December 23, 2019 (.
Robert Dean 216,00t 24,00( $ 5.0C June 8, 2017 (1
0 20,00( $ 5.2¢ December 23, 2019 (.

(1) These options were granted on June 8, 2(fkted at a rate of 40% on the grant date and 08sti2 each of the three
years thereafter (on a quarterly basis), and wilfully exercisable on June 8, 20

(2) These options were granted on December ZB), st at a rate of 25% per quarter and willlly £xercisable on
December 24, 201i

2009 Options Exercised and Stock Vested

None of our named executive officers exercisedstogk options during 2009. As of December 31, 2009 ,named
executive officers did not have any other stockrawather than options.

Potential Payments Upon Termination or Change in Cotrol

Under their employment agreements, the named dxeaificers may be entitled to certain potentiayments upon
termination. In the event that an executive offisegierminated without cause or terminates emplayrf@ good reason, as
defined in the agreements, we would be obligatquhiofull base salary and other benefits for arafiperiod, subject to
mitigation related to other employment. For Dr. @én Bokkelen and Dr. John Harrington, the defipagiment period is
eighteen months and, for all other executive officéhe period is six months. We would also begattéd to continue the
participation of Dr. Gil Van Bokkelen and Dr. JoHarrington in all other medical, life and employeeslfare” benefit
programs for a period of eighteen months at ouengg, to the extent available and possible unéeprbgrams. We would be
obligated, at the employeebdption and expense, to continue the participaifdds. Laura Campbell, Mr. William Lehmann &
Dr. Robert Deans in all other medical, life and &ype “welfare” benefit programs for a period aflieen months, to the
extent available and possible under the programs.
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The agreements define “cause” to mean willful amatinuous neglect of such executive officer's date
responsibilities or willful misconduct by the ex¢ige officer that is materially and manifestly injpus to Athersys. “Good
reason” includes, among other things, demotiomrgakduction, relocation, failure to provide arextive officer with
adequate and appropriate facilities and termindtipthe executive officer within 90 days of a chamg control. A “change in
control” occurs when (1) a person or group of pesgaurchases 50% or more of our consolidated assatsnajority of our
voting shares, or (2) if, following a public offag, the directors of Athersys immediately followithge offering no longer
constitute a majority of the Board of Directors.ddpa change in control, or if the named executifieer should die or become
permanently disabled, all unvested stock option®ive immediately vested and exercisable.

In the event that an executive officer is termiddia cause or as a result of death, we would ligated to pay full
base salary and other benefits, including any uhpapense reimbursements, through the date ofriation, and would have
no further obligations to the executive officertte event that an executive officer is unableeddgrm duties as a result of a
disability, we would be obligated to pay full basgary and other benefits until employment is teatéd and for a period of
twelve months from the date of such termination.
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The table below reflects the amount of compensatayable to each named executive officer in theeot
termination of such executive’'s employment. The ant® shown assume that such termination was eféeas of
December 31, 2009 and thus includes amounts e#étimaagh such time and are estimates of the amadbatsvould be paid ot
to executives upon their termination.

Termination
Without

Executive Benefit and Cause or
Payments Upon Voluntary For
Separation Good Reasor
Gil Van Bokkelen Cash Severance Paym $ 574,61
Continuation of Benefit $ 23,27
Total $ 597,13¢
William (BJ) Lehmann, Jr. Cash Severance Paymi $ 164,17
Total $ 164,17
John Harrington Cash Severance Paymi $ 492,53:
Continuation of Benefit $ 23,64¢
Total $ 515,42:
Robert Deans Cash Severance Paymi $ 128,60!
Total $ 128,60!
Laura Campbell Cash Severance Paym $ 106,71!
Total $ 106,71!
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Director Compensation Table for 2009

The following table summarizes compensation paiduionon-employee Directors in 2009:

Fees Earned o Option

Paid in Cash Awards Total
Name(a) ($)(b) ®)(1)(d) $)(h)
George M. Milne, Jr $ 40,50C % 7,35C $  47,85(
William C. Mulligan $ 42,000 % 7,35C $  49,35(
Jordan S. Davi $ 39,50C % 7,35C $  46,85(
Floyd D. Loop $ 39,50( $ 7,35(C $  46,85(
Michael B. Sheffery $ 44500 % 7,35C $ 51,85(
Lorin J. Randal $ 52,000 $ 7,80C $ 59,80(

(1) Amounts in column (d) do not necessarilyeeflcompensation actually received by our Directéhe amounts in column
(d) reflect the full grant date fair value of thguéty awards made during the fiscal year ended Bees 31, 2009, in
accordance with ASC 718. Assumptions used in tlailzion of these amounts are included in Note Ehe audited
consolidated financial statements included in tbenfany’s Annual Report on Form 10-K for the fisgaar ended
December 31, 2009. Each of these Directors hadmptivards outstanding as of December 31, 20090000 shares of
Common Stock

Under our Director compensation program for non4eyge Directors, new Directors receive an initialck option
grant to purchase 75,000 shares of Common Stdelraharket value on the date of grant, which opdivest at a rate of 50%
in the first year (on a quarterly basis) and 25%anh of the two years (on a quarterly basis) titre

Additionally, the non-employee Directors receivieeach anniversary of service, an option awardutclpse 15,000
shares of Common Stock at fair market value ord#te of grant. These additional awards will vest edte of 50% in the first
year (on a quarterly basis), and 25% in each oftloeyears (on a quarterly basis) thereafter. ID2@ur six no-employee
Directors each received a grant of an option aw@pmlirchase 15,000 shares of Common Stock withxarcese price
established on the date of grant, which stock ogtigest at a rate of 50% in the first year (on arguly basis) and 25% in each
of the two years (on a quarterly basis) thereafter.

The non-employee Directors also receive cash cosgtiem of $30,000 per year, paid quarterly, pluf/daes of
$1,500 for participating in person, or $500 fortfggpating by telephone, at Board of Directors nvegt. The chair of the Audit
Committee receives additional cash compensatié10f000 per year, paid quarterly, and the chathefCompensation
Committee receives additional cash compensati@&®@f00 per year, paid quarterly. All Audit Committend Compensation
Committee members also receive additional meeteg bf $1,000 for participating in person, or $&fiQoarticipating by
telephone, at each Audit Committee or Compens&mmmittee meeting. Directors, however, cannot keceore than $2,500
in any one day for participation in Board and coteei meetings. Directors will be reimbursed forsmable out-of-pocket
expenses incurred while attending Board and coramitteetings. There are no additional fees paicetoiners of the
Nominations Committee
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdugih management the Compensation Discussion and
Analysis section above and based on this reviewyéeommended to the Athersys Board of Directaggriblusion of the

Compensation Discussion and Analysis in this pretagement and in the Company’s Annual Report omFK for the fisca
year ended December 31, 20

Compensation Committee
Board of Directors

Michael Sheffery
William C. Mulligan
Jordan S. Davis
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table sets forth certain informatiomown to us regarding the beneficial ownershipwf@ommon

Stock as of March 31, 2010 by:

*  each person known by us to beneficially own moamth% of our Common Stoc
» each of our Directors and nominee for Direc

» each of our named executive officers; i

« all of our Directors, nominee for Director and extdee officers as a grou,

We have determined beneficial ownership in accardavith the rules of the SEC. In computing the namdf share

beneficially owned by a person and the percentagescship of that person, shares of Common Stodkcthald be issued upon
the exercise of outstanding options and warrartsiethat person that are exercisable within 6@sds March 31, 2010 are
considered outstanding. These shares, howevenparnsidered outstanding when computing the péaige ownership of
each other person.

Except as indicated in the footnotes to this talplé pursuant to state community property laws, stmtkholder

named in the table has sole voting and investmawepfor the shares shown as beneficially ownethbyn.

Name of Beneficial Owner Number of Shares Percent of Clas

Greater Than 5% Stockholders

OrbiMed Advisors LLC and affiliates (¢ 2,555,101 12.9¢%
Radius Venture Partners and affiliates 2,400,001 12.16%
Angiotech Pharmaceuticals, Inc. | 1,885,89I 9.9¢%
Directors, Nominee for Director and Executive Offiers

Gil Van Bokkelen (4 883,47t 4.5(%
John Harrington (5 772,58¢ 3.94%
William Mulligan (6) 601,48¢ 3.1t%
George Milne (7 2,501,25: 12.62%
Jordan Davis (8 2,486,25: 12.55%
Michael Sheffery (9 2,645,22. 13.3t%
Floyd Loop (10} 2,486,25: 12.55%
Lorin Randall (11 78,751 *
Jack Wyszomiersk 0 *
William (BJ) Lehmann, Jr. (12 393,77t 2.0%
Robert Deans (1: 233,00: 1.22%
Laura Campbell (14 197,70« 1.05%
All Directors, nominee for Director and executiviicers as a group (12 persor 8,479,75! 36.55%

1)

Less than 1%

A Schedule 13D/A filed with the SEC on January 210 reported that OrbiMed holds 1,805,100 shar&88,100 shar¢
held by Caduceus Private Investment lll, L.P. (“Gaelis”) and 17,000 shares held by OrbiMed Assciditel P
(“Associates”)) of Common Stock and 750,000 shérd®,925 shares held by Caduceus and 7,075 shalcebyn
Associates) of Common Stock issuable upon the eseeof warrants at $6.00 per share. OrbiMed Cagifallll LLC is the
general partner of Caduceus, pursuant to the tefits limited partnership agreement. OrbiMed AdvisLLC acts as
investment manager of Associates, pursuant toetimest of its investment advisory agreement. Pursigattiese
agreements and relationships, OrbiMed Advisors lain@ OrbiMed Capital GP 1l LLC have discretionany@stment
management authority with respect to the assdtsesk investment accounts and such authority iesltite power to vote
and otherwise dispose of securities purchased biycgais and Associates. Samuel Isaly owns, pursoigime terms of the
limited liability company agreement of each of Qfled Advisors LLC and OrbiMed Capital GP Il LLC cantrolling
interest in the outstanding limited liability commyainterests of each such entity. As a resultylsatbiMed Advisors LLC
and OrbiMed Capital GP Il LLC share power to dirde vote and to direct the disposition of the @Gun Stock. The
address for OrbiMed Advisors LLC and its affiliaies67 3rd Avenue, 30th Floor, New York, New Yd®017.
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()

(3)
(4)
()
(6)

A Schedule 13D/A filed with the SEC on May2D08 reported that Radius holds 1,600,000 sh&@% {00 shares held by
Radius Venture Partners Il, L.P. (“Radius 11"), 10&6 shares held by Radius Venture Partners IR, (‘Radius I1I") and
696,234 shares held by Radius Venture Partnef@RIIL.P. (“Radius 11l QP")) of Common Stock. Alsacludes 800,000
shares (400,000 shares held by Radius Il, 51,88 stnheld by Radius 11l and 348,117 shares helddwjius Il QP) of
Common Stock issuable upon the exercise of warer#§.00 per share. Radius Venture Partners IG IS.the general
partner of Radius Il. Radius Venture PartnersULIC is the general partner of Radius 11l and Radlu®P. Daniel C.
Lubin and Jordan S. Davis are the managing mendidadius Venture Partners Il, LLC and Radius Ventartners I,
LLC. Radius Il has the sole power to vote or ditket vote and to dispose or direct the dispositiotihe shares held by
Radius Il. Messrs. Lubin and Davis, by virtue dditlpositions as managing members of the genertigreof Radius II,
may be deemed to have the shared power to votieemt the vote of and shared power to disposerectihe disposition
of the shares held by Radius Il. Radius Il hassible power to vote or direct the vote and to digpar direct the
disposition of the shares held by Radius lll, ardiiRs 1l QP has the sole power to vote or direetuiote and to dispose
direct the disposition of the shares held by Ratlu@P. Messrs. Lubin and Davis, by virtue of theositions as managi
members of the general partner of Radius Il anditalll QP, may be deemed to have the shared ptomeste or direct
the vote of and shared power to dispose or ditectliisposition of the shares held by Radius Il Radius 1l QP.
Additionally, each of Daniel C. Lubin, Jordan S.M3a Radius Venture Partners Il, LLC and Radius tdemPartners I,
LLC disclaim beneficial ownership of the sharesdh®} Radius Il, Radius Il and Radius 11l QP. Thideess for Radius
and its affiliates is 400 Madison Avenue, 8th Flddew York, New York 10017

According to a Schedule 13G filed with the SEC oneJ19, 2007. The address for Angiotech Pharmaszdsitinc. is 161
Station Street, Vancouver, British Columbia, Cand@a 1B6.

Includes warrants to purchase 5,318 shar&@ouofmon Stock at $6.00 per share. Also includetedesptions for 683,126
shares of Common Stoc

Includes warrants to purchase 5,318 shar&@ouofmon Stock at $6.00 per share. Also includetedesptions for 670,626
shares of Common Stoc

Includes 469,105 shares of Common Stock die&ttly by Primus Capital Fund 1V, L.P. (“PCF I\PL) and 19,541 shares
of Common Stock held directly by Primus Executivané L.P. (“PEF LP”). Also includes warrants to puase 26,589
shares (25,526 shares held by PCF IV LP and 1,88&s held by PEF LP) of Common Stock at $6.0Gpare. The sole
general partner of PCF IV LP is Primus Venture iad |V Limited Partnership (“PVP IV LP”), and tkele general
partner of PEF LP is PVP IV LP. The sole generainga of PVP IV LP is Primus Venture Partners ING.I(“PVP IV

Inc.”). Mr. Mulligan, a director of PVP IV Inc., slnes voting power and investment power with resfmettte securities
with four other directors of PVP IV Inc and discta beneficial ownership of the securities exceph&extent of his
pecuniary interest therein. Also includes vestetibog for 86,251 shares of Common Stock owned byNWrdligan.

29




(7) Includes 10,000 shares held individually and wasram purchase 5,000 shares of Common Stock a® $&0share held
individually. Also includes 1,600,000 shares (8Q0,8hares held by Radius Il, 103,766 shares heRiauljus 11, and
696,234 shares held by Radius Il QP) of CommomrliStAlso includes 800,000 shares (400,000 shargshyeRadius I,
51,883 shares held by Radius Ill, and 348,117 sheekl by Radius IIl QP) of Common Stock issualgleruthe exercise
of warrants at $6.00 per share. Dr. Milne is a vempartner of each of Radius Il, Radius Il andliga Ill QP and
disclaims beneficial ownership of the reported siéies except to the extent of his pecuniary indetherein. Also include
vested options for 86,251 shares of Common Stoakedvby Dr. Milne

(8) Includes 1,600,000 shares (800,000 shares helabiuRIl, 103,766 shares held by Radius IIl, an@,334 shares held |
Radius Il QP) of Common Stock. Also includes 8@0 8hares (400,000 shares held by Radius I, 5lsB&8&s held by
Radius lll, and 348,117 shares held by Radius R) @ Common Stock issuable upon the exercise ofants at $6.00 p
share. Mr. Davis is a managing member of the géparéner of each of Radius Il, Radius Ill and Resdlill QP, and
disclaims beneficial ownership of the reported siéies except to the extent of his pecuniary indetherein. Also include
vested options for 86,251 shares of Common Stoakedvby Mr. Davis

(9) Includes 3,872 shares held individually. Also it 1,805,100 shares (1,788,100 shares held byc€asland 17,000
shares held by Associates) of Common Stock. Alstudes 750,000 shares (742,925 shares held by €asland 7,075
shares held by Associates) of Common Stock issugida the exercise of warrants at $6.00 per slzareSheffery is a
partner of OrbiMed Advisors LLC and disclaims becief ownership of the reported securities excepht extent of his
pecuniary interest therein. Also includes vestetibop for 86,251 shares of Common Stock owned bySheffery.

Includes 1,600,000 shares (800,000 shares heldabuRII, 103,766 shares held by Radius 11, an6,534 shares held |
Radius Il QP) of Common Stock. Also includes 8@0 8hares (400,000 shares held by Radius I, 5lsB&8&s held by

Radius Ill, and 348,117 shares held by Radius R) @& Common Stock issuable upon the exercise ofants at $6.00 p

share. Dr. Loop is venture partner of each of RatlilRadius Il and Radius Il QP and disclaimséficial ownership of
the reported securities except to the extent opbauniary interest therein. Also includes vestetibas for 86,251 shares
of Common Stock owned by Dr. Loc

(11) Includes vested options for 78,751 shares of Com&took.

(12) Includes warrants to purchase 1,250 shares of Can8tuck at $6.00 per share. Also includes vestéidmmpfor 385,626
shares of Common Stoc

(13) Includes vested options for 233,001 shares of Com&tock.

(14) Includes warrants to purchase 266 shares of Con8taok at $6.00 per share. Also includes vestedpgptior 194,375
shares of Common Stoc

(10

=
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Section 16(a) Beneficial Ownership Reporting Compdince

Based solely on a review of reports of ownerstépports of changes of ownership and written reptasens under
Section 16(a) of the Securities Exchange Act of#41@8e “Exchange Act”) that were furnished to thentpany during or with
respect to fiscal year 2009 by persons who werangtime during fiscal year 2009, Directors oliadfs of the Company or

beneficial owners of more than 10% of the outstagdhares of Common Stock, all filing requiremdatseporting persons
were met.
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SUBMISSION OF STOCKHOLDERS’ PROPOSALS AND ADDITIONA L INFORMATION

The Company must receive by January 4, 2011 anyogad of a stockholder intended to be presentéiea2011
annual meeting of stockholders of the Company ‘@041 Meeting”) and to be included in the Comparysxy, notice of
meeting and proxy statement related to the 201ltikppursuant to Rule 14a-8 under the Exchange $wth proposals must
be addressed to the Company, 3201 Carnegie Av&ieesland, Ohio 44115 and should be submitteddattention of the
Secretary by certified mail, return receipt reqadsProposals of stockholders submitted outsid@tbeesses of Rule 14a-8
under the Exchange Act in connection with the 2BtEkting (“Non-Rule 14a-8 Proposals”) must be reeditsy the Company
by March 20, 2011 or such proposals will be considered untinuelger Rule 14a-4(c) of the Exchange Act. The Comigan
proxy related to the 2011 Meeting may give disorery authority to the proxy holders to vote wiéspect to all Non-Rule 14a-
8 Proposals received by the Company.

The Company will furnish without charge to eachsperfrom whom a proxy is being solicited, upon teritrequest
of any such person, a copy of the Annual Repoffamm 10-K of the Company for the fiscal year enBedember 31, 2009, as
filed with the SEC, including the financial staterteand schedules thereto. Requests for copiascbhfAnnual Report on Form
10-K should be directed to: Athersys, Inc., 320in€gie Avenue, Cleveland, Ohio 44115-2634, AttantBecretary.

SOLICITATION OF PROXIES

The Company will bear the costs of soliciting pexxfrom its stockholders. In addition to the us¢hefmails, proxie
may be solicited by the Directors, officers and Eapees of the Company by personal interview omptietse. Such Directors,
officers and employees will not be additionally guansated for such solicitation but may be reimhiifee out-of-pocket
expenses incurred in connection with such solicitatArrangements will also be made with brokeragases and other
custodians, nominees and fiduciaries for the fodivey of solicitation materials to the beneficialmavs of Common Stock held
of record by such persons, and the Company withbeirse such brokerage houses, custodians, normandduciaries for
reasonable out-of-pocket expenses incurred in aimmewith such solicitation.
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OTHER MATTERS

The Directors know of no other matters that areljiko be brought before the Annual Meeting. ThenBany did no
receive notice by April 1, 2010 of any other matteended to be raised by a stockholder at the Ahkleeting. Therefore, the
enclosed proxy card grants to the persons namiiproxy card the authority to vote in their Gasigment regarding all other
matters properly raised at the Annual Meeting.

By Order of the Board of Directors

/s/ William Lehmann, Jr.
William Lehmann, Jr.
Secretary

May 4, 2010

IT IS IMPORTANT THAT THE PROXIES BE RETURNED PROMPT LY. EVEN IF YOU EXPECT TO
ATTEND THE ANNUAL MEETING, PLEASE PROMPTLY COMPLETE , SIGN, DATE AND MAIL
THE ENCLOSED PROXY CARD IN THE ENCLOSED ENVELOPE, W HICH REQUIRES NO
POSTAGE IF MAILED IN THE UNITED STATES.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER
MEETING TO BE HELD ON JUNE 17, 2010

This Proxy Statement is available free of charge dittp://ir.athersys.com/annuals.cfm. Our Annual Report for the year
ended December 31, 2009 is available free of chargehttp://ir.athersys.com/annuals.cfm

For information on how to obtain directions to lideato attend the Annual Meeting and vote in perpiease contact
the Company’s Vice President, Financécampbell @ather sys.com .
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A ) OO A AR

Athersys

A0 AR AY M- 123456789
000004 000000000.000000 ext 000000000.000000 ext
MR A SAMPLE 000000000.000000 ext 000000000.000000 ext
DESIGNATION (IF ANY) 000000000.000000 ext 000000000.000000 ext
ADD 1
ADD 2
ADD 3
ADD 4
ADD 5
ADD 6

Using a black ink pen, mark your votes with an X as shown in
this example. Please do not write outside the designated
areas.

Annual Meeting Proxy Card

V' PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Proposals — THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSALS 1 AND 2.

1. Election of Directors: 01 - Gil Van Bokkelen 02 - John J. Harrington 03 - Floyd D. Loop 04 - George M. Milne, Jr.
05 - Lorin J. Randall 06 - Michael B. Sheffery 07 - Jack L. Wyszomierski +

D Mark here to vote FOR all nominees

D Mark here to WITHHOLD vote from all nominees
01 02 03 04 05 06 07

D For All EXCEPT - To withhold a vote for one or more D D D D D D D

nominees, mark the box to the left and the corresponding
numbered box(es) to the right.

For  Against  Abstain
2. Ratification of the appointment of Ernst & Young, LLP as D D D
independent auditors for the fiscal year ending Dec. 31, 2010.

Non-Voting Items
Change of Address — Please print new address below. Meeting Attendance
Please check this box if you plan to D
attend the Annual Meeting of
Stockholders.

Ci
Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

NOTE: Please sign exactly as name appears hereon. Joint owners should each sign. When signing as attorney, executor, administrator, trustee or

guardian, please give full title as such.
Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

[

C1234567890 J NT MR A SAMPLE (THIS AREA IS SET UP TO

ACCOMMODATE 140 CHARACTERS) MR A SAMPLE
AND MR A SAMPLE AND MR A SAMPLE AND MR A
SAMPLE AND MR A SAMPLE AND MR A SAMPLE




1 UP X 0254221 AND MR A SAMPLE AND MR A SAMPLE AND

+
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YOUR VOTE IS IMPORTANT
Regardless of whether you plan to attend the Annual Meeting of Stockholders, you can be sure your shares are
represented at the meeting by promptly returning your proxy in the enclosed envelope.

V PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

A

Athersys

Proxy — Athersys, Inc.

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY
FOR THE ANNUAL STOCKHOLDERS MEETING ON JUNE 17, 201 0.

The undersigned hereby constitutes and appoints Dr. Gil Van Bokkelen, Mr. William Lehmann and Ms. Laura
Campbell, and each of them, his or her true and lawful agents and proxies with full power of substitution in each, to
represent the undersigned at the annual meeting of stockholders of Athersys, Inc. to be held at The InterContinental
Hotel, 9801 Carnegie Avenue, Cleveland, Ohio 44106 on June 17, 2010, at 8:00 a.m. EST and at any adjournments
or postponements thereof, as follows and in accordance with their judgment upon any other matters coming before
said meeting.

SHARES REPRESENTED BY THIS PROXY, WHEN PROPERLY EXE CUTED, WILL BE VOTED AS DIRECTED
OR, IF DIRECTIONS ARE NOT INDICATED, WILL BE VOTED IN ACCORDANCE WITH THE BOARD OF
DIRECTORS’ RECOMMENDATIONS. THE PROXIES CANNOT VOTE YOUR SHARE S UNLESS YOU SIGN AND
RETURN THIS CARD.

PLEASE MARK, DATE AND SIGN THIS PROXY AND RETURN IT IN THE ENCLOSED ENVELOPE



